AGREEMENT 


This agreement (the "Agreement") is made as of the 11th day of December, 1996, 
by and between Philip Morris Incorporated, a Virginia corporation with executive offices located 
at 120 Park Avenue, New York, New York 10017 ("Philip Morris"), and NEODATA Services, 
Inc., a Delaware corporation with executive offices located at 833 West South Boulder, 
Louisville, Colorado 80027-2499 ("NEODATA"), pursuant to which NEODATA will render 
fulfillment, telemarketing and database services (the "Services") for Philip Morris iii connection 
with various Philip Morris promotional programs (the "Programs"). 

I. SERVICES . 

A. Fulfillment Services . As requested by Philip Morris, NEODATA shall perform 

certain fulfillment services, which will include the following, in connection with the Programs. 
Philip Morris and NEODATA may enter into one or more project agreements with respect to 
the Services to be provided in connection with one or more Programs, in the form attached 
hereto as Exhibit A . Each such project agreement will be subject to the terms and conditions 
of the Agreement and will include an Exhibit identifying the Program Merchandise for the 
relevant Program. 

1. Order Processing. 

a. NEODATA shall create a computerized processing work path to accommodate the 

requirements for consumer orders (the "Orders") for the promotional Merchandise designated 
by P hil ip Morris (the "Program Merchandise") that NEODATA will fulfill in connection with 
the Programs, institute consumer controls and ensure that all Orders and shipments are trackable. 
If and when requested by Philip Morris, NEODATA shall immediately substitute Program 
Merchandise items bearing no cigarette branding for Program Merchandise bearing cigarette 
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branding. NEODATA will also segregate Program Merchandise bearing cigarette branding in 
a secure location to ensure against the inadvertent shipment of such Program Merchandise. If 
the substitution of non-branded Program Merchandise requires a substantial change to 
NEODATA’s procedures, Philip Morris and NEODATA will enter into good faith negotiations 
regarding an adjustment to the Base Price (as hereinafter defined). 

b. NEODATA shall rent and designate an adequate number of post office boxes for 
the Programs and ensure that the boxes are available to receive Orders during the time periods 
designated by Philip Morris. 

c. NEODATA shall fulfill, process and cashier in connection with the Orders in 
strict compliance with instructions to be delivered to NEODATA by The Leo Burnett Company, 
or an alternative third party designated by Philip Morris, on behalf of Philip Morris and 
computer process the Orders. 

d. NEODATA shall verify each Order and ensure that: 

(1) the consumer has submitted the appropriate number of MARLBORO 
Unlimited Miles for the Program Merchandise item ordered (during each day that 
NEODATA receives Orders, NEODATA will conduct a physical audit of a 
randomly selected sample of 10% of the Orders received by NEODATA and a 
visual inspection for reasonableness of the remaining Orders received by 
NEODATA, provided that during the period from July 15,1997 to September 15, 
1997 (the "Surge Period"), NEODATA will use its best efforts to conduct a 
physical audit of a randomly selected sample of 10% of the Orders received by 
NEODATA each day, but in no event less than 5% of such Orders); 

(2) if required by the terms of the Program offer, a check or money order is 
received for all shipping and handling charges in connection with each consumer’s 
Order; 

(3) if permitted or required by the terms of the Program offer, a check, 
money order or properly completed credit card authorization is received in partial 
or full payment for the Program Merchandise ordered; 
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(4) a signed certification of age and smoker status and complete date 
of birth is included on each Order form; 

(5) if required by the terms of the Program offer, the consumer’s age 
(21 years and older) is verified through the means of a copy of a 
document generated by a governmental authority or other reliable third 
party identified by Philip Morris, provided that if such verification 
requires a substantial change to NEODATA’s procedures, Philip Morris 
and NEODATA will enter into good faith negotiations regarding an 
adjustment to the Base Price; 

(6) the cumulative number of Program Merchandise items ordered per 
consumer does not exceed the maximum per Order or per Program permitted by 
Philip Morris; 

(7) all Orders meet the criteria for acceptability designated or approved by 
Philip Morris; and 

(8) all MIARLBORO Unlimited Miles and Bonus Certificates (except those 
reserved for consumer refunds) are shredded on a daily basis to ensure that they 
are unusable. 

e. On a daily basis, NEODATA shall batch, endorse and deliver by overnight carrier 
to Chemical Bank, or an alternative bank designated by Philip Morris, for deposit in the single 
depository account in the name of Philip Morris (the "Account") all funds received from 
consumers in connection with the Programs. NEODATA will not be authorized to, and will not, 
withdraw any funds from the Account. 

f. NEODATA shall perform all Services described in this Paragraph I.A.L in a 
facility approved in advance by Philip Morris and located in the United States. 

2. Warehousing. 

a. NEODATA shall receive, inspect in accordance with inspection guidelines to be 
provided by Philip Morris and assist third parties retained by Philip Monis in performing quality 
control inspections and safely and securely store and warehouse, aU Program Merchandise. In 
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addition, NEODATA will secure appropriate delivery documentation for the Program 
Merchandise and deliver to Philip Morris, on a weekly basis, the original documentation together 
with a Receiving Report, in a form mutually agreed upon by the parties, and permit Philip 
Morris on-line unlimited access to Program Merchandise inventory and receiving information. 
NEODATA will use its best efforts to integrate the Program Merchandise inventory and 
receiving information maintained on-line by Philip Morris. 

b. NEODATA shall dedicate the warehouse facilities identified in Exhibit B . and 
such other warehouse facilities as may be mutually agreed upon by the parties in lieu of or in 
addition to any or all of the warehouse facilities identified in Exhibit B (collectively, the 
"Warehouses") solely to the receipt, storage and, if and when requested by Philip Morris, 
shipment of the Program Merchandise or such other goods as may be designated by Philip 
Morris (collectively, the "Warehouse Merchandise"). NEODATA agrees to limit access to the 
Warehouses to (i) NEODATA and its employees and authorized representatives, (ii) Philip 
Morris and its employees and authorized representatives and (iii) emergency service personnel 
required, in the reasonable judgment of NEODATA, to prevent or minimize damage or loss to 
the Warehouse or contents stored therein. NEODATA agrees that it must receive prior written 
permission from Philip Morris to allow any person or group not listed above to visit or inspect 
the Warehouses. 

c. NEODATA shall ensixre that adequate warehousing space is available to 
accommodate the Warehouse Merchandise, so long as Philip Morris has delivered all applicable 
delivery schedules to NEODATA. In the event NEODATA determines that the current 
Warehouses will not accommodate the anticipated deliveries of Warehouse Merchandise and that 
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additional space will be required, NEODATA shall notify Philip Morris not less than 45 days 
prior to the date on which NEODATA anticipates the Warehouse Merchandise will exceed the 
capacity of the Warehouses. If Philip Morris consents in writing within ten days of such 
notification to the opening of such additional warehouses, such warehouses shall be deemed to 
be a Warehouse for purposes of the Agreement. Philip Morris also shall notify NEODATA in 
writing if Philip Morris does not wish to accept such additional warehouses. Notwithstanding 
the status of capacity at any of the Warehouses, if NEODATA ha.s notice of the availability of 
safe, secure and conveniently located warehouses, NEODATA shall notify Philip Morris of such 
warehouses and, prior to NEODATA’s notification of other NEODATA customers, Philip 
Morris shall have the right to direct NEODATA to include such warehouses as Warehouses 
under the Agreement. 

d. In the event NEODATA leases any of the equipment necessary to perform the 
Services or Warehouses after [the Effective Date of the Agreement], Philip Morris shall have 
the right to approve any terms and conditions contained in such lease agreements; provided, 
however, that unless agreed otherwise, lease payments or termination charges relating to such 
equipment or Warehouses as the result of the termination, expiration or cancellation of such 
leases or the Agreement shall not be included in the Direct Cost (as hereinafter defined). 
NEODATA shall use its best efforts to have included in any such lease agreement a requirement 
that the lease be assignable to Philip Morris without the consent of the lessor. 

e. NEODATA shall, upon Philip Morris’ request and the termination, expiration or 
cancellation of the Agreement, assign any or all of the equipment and Warehouse lease 
agreements to Philip Morris to the extent such assignment is permitted under the applicable lease 
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agreements, provided that, upon NEODATA’s written request, such assignment shall be effective 
for a period no longer than six months after the assignment. If, prior to the expiration the 
applicable lease term of the assigned lease agreements, Philip Morris no longer wishes to use 
the equipment or the Warehouses for the Warehouse Merchandise, Philip Morris will assign to 
NEODATA, and NEODATA shall accept the assignment of, such assigned lease agreements, 
to the extent such assignment is permitted under the applicable lease agreements. 

f. In addition to NEODATA’s services set out elsewhere in the Agreement with 
respect to the warehousing of the Warehouse Merchandise, NEODATA shall provide (i) 
automated shrinkwrap capability and shrinkwrap services, (ii) one on-site supervisor per 
Warehouse who shall be available at all times that the Warehouse is open and operating, (iii) one 
manager who shall be responsible for the operation of all Warehouses, (iv) additional personnel 
to conduct re-count services for vendor shipments for which vendors request re-counts within 
72 hours of receipt, if the personnel on duty are fully occupied providing other services, (v) full 
utilization of personnel performing activities hereunder, including but not limited to conducting 
inventory of materials during such time as receipt, storing and shipping services are over-staffed 
and (vi) transportation of freight directly from the Warehouses to the NEODATA Washington 
Street shipping warehouse. 

g. NEODATA shall bulk pack and ship FOB all unordered Program Merchandise 
to the locations designated by Philip Morris on or before the dates designated by Philip Morris. 

h. NEODATA shall ensure that the shrinkage/damage to the Program Merchandise 
in inventory does not exceed three tenths of one percent (the "Permitted Maximum") of the total 
cost of each style category of the Program Merchandise (as described more fully in Exhibit C) 
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to Philip Morris and be solely responsible to Philip Morris for all shrinkage or damage in excess 
of the Permitted Maximum. 

3. Shipping. 

a. NEODATA shall package Program Merchandise for shipment in accordance with 
specifications to be provided by NEODATA and approved by Philip Morris. 

b. NEODATA shall monitor all fulfillment aspects of the Programs, including: 

(1) tracking Program Merchandise inventory levels; 

(2) promptly informing Philip Morris when back order levels have been 
reached; and 

(3) delivering to Philip Morris, on a timely basis, Program Merchandise 
inventory reports and other shipping or receiving information requested by Philip 
Morris to mi nimiz e the occurrence of back order situations. 

c. NEODATA shall perform all Services in connection with the shipment of Program 
Merchandise and fulfillment of catalog requests including; 

(1) during the Surge Period, assuming adequate availability of Program 
Merchandise inventory, performing all order processing services, including 
Program Merchandise mail-out, within forty-five days of NEODATA’s receipt 
of a properly completed Order; 

(2) during the term of the Agreement outside the Surge Period (the "Non- 
Surge Period"), assuming adequate availability of Program Merchandise 
inventory, performing all order processing services, including Program 
Merchandise mail-out, within fifteen days of NEODATA’s receipt of a properly 
completed Order; 

(3) if Order processing time will extend beyond the delivery period permitted 
by applicable law, ensuring that consumers receive an option notice approved in 
advance or provided by Philip Morris, such option notice to be delivered by first 
class mail no later thW the date specified by Philip Morris upon one week’s 
notice from time to time and accompanied by a prepaid business reply envelope; 
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(4) processing cancellations if and when requested by consumers and shipping 
to consumers refunds of charges paid and MARLBORO Unlimited Miles 
submitted within ten business days of receipt of the cancellation; 

(5) delivering all Program Merchandise and accompanying thank-you cards 
utilizing delivery methods designated or approved by Philip Morris, including, 
for items designated by Philip Morris, United Parcel Service or other commercial 
parcel services; 

(6) accepting Program Merchandise returns, documenting receipt of and 
reason for the return, crediting consumer accounts, issuing refunds or exchanging 
the Program Merchandise items, in accordance with procedures approved or 
provided by Philip Morris and no later than ten business days after receipt of the 
return; 

(7) documenting and reporting to Philip Morris on a daily or weekly basis (as 
requested by Philip Morris) all consumer service activity; and 

(8) using best efforts to reship undeliverable mail by re-sending packages to 
the forwarding address provided by the post office or placing an outbound 
telephone call, using scripts provided by Philip Morris, to consumer to confirm 
correct address (after two attempts, NEODATA will deliver a letter or post card 
advising the consumer of the order status and providing a toll free 1-800 
telephone number for the consumer’s use during the hours of 7:00 a.m. to 12:00 
a.m. Eastern Time or the time period designated by Philip Morris, and a taped 
IVR message provided or approved by Philip Morris during all other times). 

4. Consumer Correspondence. 

a. NEODATA shall send to consumers who submit ineligible Orders ("Ineligible 
Orders"), within five days of opening such Orders during the Non-Surge Period and within ten 
days of opening such Orders during the Surge Period, a response letter in a form provided or 
approved by Philip Morris rejecting and returning the Order, or requesting submission of the 
elements necessary to qualify the Order, and instructing the consumer to submit the missing 
elements or to correct and resubmit the Order. Wi thin five days of receipt during the Non-Surge 
Period and ten days of receipt during the Surge Period, NEODATA shall return Ineligible 
Orders originating in states where the Program is void or outside the United States, to consumers 
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along with MARLBORO Unlimited Miles, payment and response letter provided or approved 
in advance by Philip Morris. NEODATA shall track Ineligible Orders, including the Program 
Merchandise items ordered by each such Order, in a form accessible to Philip Morris and to 
Customer Service Representative ("CSRs") responding to consumer inquiries. 

b. NEODATA shall send to consumers who submit acceptable Orders, within two 
days of entry of such Orders or such later date as Philip Morris shall designate, an Order 
acknowledgement card in accordance with guidelines to be provided by Philip Morris. 

c. NEODATA shall respond to consumer inquiries related to the Programs, in 
accordance with procedures provided or approved by Philip Morris. 

d. Within ten business days of receipt of white mail, or earlier if so required by 
Philip Morris, NEODATA shall open and sort all such mail and respond to consumers inquiring 
about Order status through a letter or telephone call using scripts or text provided or approved 
by Philip Morris. NEODATA will deliver to the locations designated by Philip Morris inquiries 
regarding Philip Morris promotions other than the Programs and inquiries or other 
communications raising sensitive issues within categories designated by Philip Morris. 

e. As requested by Philip Morris, NEODATA will respond to consumer requests for 
complimentary items such as calendars, mile savers and videos or consumer complaints 
regarding missing complimentary items from promotional packaging (collectively, "Consumer 
Requests"). Upon receipt of a Consumer Request, NEODATA will determine whether the 
consumer is included in Philip Morris’ proprietary database. If the consumer is not included in 
the database, NEODATA will send the consumer a signature certification and age verification 
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form to confirm that the consumer is a smoker 21 years of age or older. Upon return receipt 
of such form, NEODATA will fulfill the Consumer Request, 

5, Reports, 

a. NEODATA shall deliver to Philip Morris on or before the 30th day of each 

month: 

(1) an itemization of all deposits to the Account during the preceding month, 
directed to the attention of Manager, Accounting and Reporting; and 

(2) an accounting in a format mutually agreed upon by the parties identifying 
consumer Orders received for Program Merchandise and number of 
MARLBORO Unlimited Miles per Program Merchandise item received by 
NEODATA for all Program Merchandise items to which the accounting relates, 

b, NEOD AT A shall deliver weekly, and when otherwise requested by Philip Morris, 
reports in a form mutually agreed upon by both parties containing information requested by 
Philip Morris, including, but not limited to, the following, to the locations designated by Philip 
Morris: 


(1) mail receipts; 

(2) consumer Orders; 

(3) receiving and inventory decrement; 

(4) Program Merchandise returns and reasons; 

(5) delay letters sent with anticipated ship dates; 

(6) Program Merchandise on backorder including length of time on 
backorder; 

(7) financial recap summary and reconciliation reports; 

(8) special shipments to non-consumers and the source of the request for a 
special shipment; 
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(9) undeliverables, including quantity and detailed reasons; and 

(10) shipping expenses. 

c. NEODATA shall deliver such other reports, in such forms, with such contents 
and at such times as Philip Morris reasonably shall request. 

d. For information purposes only, if and when requested by Philip Morris, 
NEODATA shall submit to Philip Morris on the first day of each month the staffing matrix for 
the following month. 

e. If and when requested by Philip Morris, NEODATA shall assist Philip Morris in 
identifying and tracking potentially fraudulent Orders, using procedures designated by Philip 
Morris. If such assistance requires a substantial change to NEODATA’s procedures, Philip 
Morris and NEODATA will enter into good faith negotiations regarding an adjustment to the 
Base Price. 

6. Data Entry. 

a. NEODATA shall data enter, in accordance with instructions to be delivered by 
Philip Morris or third parties designated by Philip Morris, information contained in Order forms 
and Consumer Requests, including, but not limited to, each consumer’s: 


(1) 

name; 

(2) 

street address; 

(3) 

city, state and zip code; 

(4) 

phone number; 

(5) 

date of birth; 

(6) 

signature flag; 
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(7) Program Merchandise ordered; 

(8) quantity of MARLBORO Unlimited Miles submitted; 

(9) Order date; 

(10) current brand of cigarettes; 

(11) consumer responses to additional Philip Morris inquiries; 

(12) Bonus Mile serial or OCR numbers; 

(13) Order form source codes; 

(14) Order form OCR numbers; 

(15) age (if required by the terms of the Program offer, accompanied by 
verification through means of a copy of a document generated by a 
governmental authority or other reliable third party identified by Philip 
Morris that the consumer is 21 years of age or older), provided that if 
such verification requires a substantial change to NEODATA’s 
procedures, Philip Morris and NEODATA will enter into good faith 
negotiations regarding an adjustment to the Base Price. 

b. NEODATA shall store all data requested by Philip Morris on cartridges and 
deliver weekly to Philip Morris and The Leo Burnett Company, or an alternative third party 
designated by Philip Morris, cartridges containing information that will include, but not be 
limited to; 

(1) general record count; 

(2) program number; 

(3) response date; 

(4) media code and category; 

(5) offer code and category; 

(6) total number of age rejections; and 
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(7) total number of rejections for restricted states. 

c. NEODATA shall convert all Order forms and MARLBORO Unlimited Bonus 
Miles ("Bonus Miles") to microfilm format and deliver weekly tapes to locations designated by 
Philip Morris, safely and securely store for reference in accordance with the batching 
instructions provided or approved by Philip Morris all Order forms received throughout the term 
of the Agreement and for a minimum of one year from receipt by NEODATA. If and when 
requested by Philip Morris, NEODATA shall bulk pack and ship the Order forms to Philip 
Morris or third parties designated by Philip Morris or destroy the Order forms in accordance 
with Philip Morris’ instructions and provide an affidavit of destruction. 

d. If Order opening is performed within the United States, NEODATA shall provide 
24 hour per day security, ensure adequate shredding capacity through a process approved by 
Philip Morris guaranteeing that all MARLBORO Unlimited Miles from opened Orders are 
shredded and destroyed at the end of each work day and documenting that the personnel hired 
to perform such Services are adequately trained in all appropriate areas. 

e. NEODATA shall perform a random 10% mail piece count daily to estimate mail 
receipts. 

B, Telemarketing and Database Services. As required by Philip Morris, 
NEODATA shall perform certain telemarketing and database services, which will include the 
following, in connection with the Programs. 

1. Telemarketing. 

a. NEODATA shall perform all telemarketing services requested by Philip Morris 
in connection with the establishment and maintenance of no fewer than ten national operational 
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1-800 toll free telephone numbers for use in connection with the Programs (the "800 Numbers") 
and ensure that the 800 Numbers are accessible to consumers between the hours of 7:00 a.m. 
and 12:00 a.m. Eastern Time or an alternative time period designated by Philip Morris, seven 
days per week (including holidays specified by Philip Morris) unless otherwise mutually agreed 
between the parties. 

b. Unless otherwise requested or approved in advance by Philip Morris, NEODATA 
shall ensure that its telemarketing services comply with the following performance standards 
throughout the term of the Agreement: 

(1) no less than 85% of all calls wUl be answered within 20 seconds; 

(2) queue size will be managed so that no consxuner need wait longer than 180 
seconds in queue; 

(3) ratio of supervisory personnel to CSRs will be no less than 1:12; 

(4) percentage of blockage transfer to forced busy signal will not exceed five 
percent; 

(5) average speed to answer calls will be 20 seconds or less; 

(6) NEODATA’s screen response time from NEODATA’s local database will 
average a minimum 1.5 seconds and actual screen response time will not exceed 
3 seconds; 

(7) Philip Morris will be responsible for initial and ongoing product training 
(NEODATA will be responsible for additional training due to GSR’s attrition); 
and 

(8) NEODATA will monitor long distance and local telephone network 
blockages to ensure that all calls are delivered to NEODATA’s switch in a timely 
fashion. 

c. NEODATA shall ensure that all callers on the 800 Numbers (the "Callers") 
meeting the criteria for "exception/problem’’ calls are immediately transferred, during scheduled 
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hours of operation designated or approved by Philip Morris, directly to Philip Morris’ designated 
representatives. NEODATA shall maintain a call sheet documenting all calls made outside 
scheduled hours of operation. 

d. If and when requested by Philip Morris, NEODATA shall perform outbound 
telemarketing services in connection with the Programs, which will include callbacks and follow¬ 
up calls in accordance with the instructions to be mutually agreed upon by the parties. 

e. NEODATA will provide the necessary CSRs to respond to consumer affairs calls 
in connection with the Programs. These CSRs will receive special training for responding to 
sensitive calls. 

2, Telephone Lines and Equipment. 

a. NEODATA acknowledges that the 800 Numbers will remain the property of 
Philip Morris and Philip Morris, in its sole discretion, may reassign the 800 numbers to other 
locations or other uses. 

b. NEODATA shall maintain in fiiU working order and operate in a safe and secure 
manner all equipment and machines required for NEODATA’s performance of its obligations 
under the Agreement, including NEODATA’s current IVR system to provide announcements to 
Callers on hold and all other hardware and software required to further enhance the Programs. 

c. If and when requested by Philip Morris, NEODATA shall permit Philip Morris 
to assign its corporate identification to telephone lines terminating at NEODATA and used by 
NEODATA in connection with its performance of the Agreement. 

d. NEODATA shall back up all data maintained in connection with the Programs on 
a daily basis and comply with the written disaster recovery plan attached as Exhibit D . 
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NEODATA will assume responsibility for costs incurred in connection with consumer calls 
received and other system related costs incurred during that portion of an interruption in service 
that exceeds four hours duration. 

3. Customer Service Representatives. 

a. NEODATA shall retain, train, compensate and supervise a sufficient number of 
CSRs and lead operators to collect and provide information to Callers. In the event that Philip 
Morris is dissatisfied with the performance of a CSR, Philip Morris will inform NEODATA of 
the reasons for Philip Morris’ dissatisfaction and, unless otherwise agreed, NEODATA will 
terminate immediately such CSR’s services in coimection with the Programs. The CSR selection 
process is subject to the advance approval of Philip Morris and scripts to be utilized by the CSRs 
must be provided or approved in advance by Philip Morris. The recruiting and selection process 
of CSRs rendering services to Philip Morris will include assurance that CSRs possess positive 
customer service oriented experience and a clear speaking voice. 

b. As needed, Philip Morris will use its best efforts to provide NEODATA with a 
call announcement script no less than 30 days prior to use. 

c. Subject to the approval of Philip Morris, NEODATA shall maintain a high-quality 
monitoring system for CSRs and train monitoring personnel. 

d. NEODATA shall grant Philip Morris unrestricted access through the use of direct 
remote monitoring units to permit Philip Morris and third parties identified by Philip Morris to 
monitor the performance of the CSRs at all times when the CSRs are performing telemarketing 
services in connection with the Programs. 
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e. Unless otherwise approved in advance by Philip Morris, NEODATA shall ensure 
that its monthly CSR turnover rate ("Turnover Rate") in connection with the Programs does not 
exceed six percent. The Turnover Rate will be the number of CSRs who discontinue providing 
services in connection with the Programs, excluding CSRs who discontinue providing services 
as a direct result of (i) decreases in the need for telemarketing services in connection with the 
Programs or (ii) promotions within NEODATA, divided by the number of CSRs who performed 
services in connection with the Programs. 

f. NEODATA shall continue to provide, subject to applicable law and building 
restrictions, in, or in an area easily accessible to, the area in which NEODATA’s CSRs perform 
services for P hili p Morris, a smoking break room of reasonable size to accommodate 
NEODATA’s workforce performing services for Philip Morris, and equipped with ventilation 
to the outside of the building. 

g. NEODATA shall continually monitor telemarketing and communications aspects 
of the Programs to ensure quality control and maximize cost and functional efficiency. 

4. Database. 

a. NEODATA shall collect and store data from Callers, including whether the Caller 
is a smoker twenty-one years of age or older, name, complete address and telephone number and 
other information reasonably requested by Philip Morris, in a form satisfactory to Philip Morris 
and ensure that the data is easily accessible to Philip Morris. 

b. NEODATA shall grant Philip Morris twenty-four hour unrestricted real-time 
dedicated access to data stored m NEODATA’s ACD computer system using methods clearly 
described to and approved in advance by Philip Morris. 
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5. Reports. 

a. NEODATA shall deliver to Philip Morris daily "switch" reports in a form 
satisfactory to Philip Morris and, on or before the dates designated by Philip Morris, shall 
deliver customized weekly, monthly and year-to-date reports, and call content reports, each in 
a form mutually agreed upon by the parties. 

b. If and when requested by Philip Morris, NEODATA shall perform analyses and 
deliver to Philip Morris written recommendations for: 

(1) time periods for live coverage; 

(2) the use of voice response units; 

(3) the need for multilingual agents or alternative mechanisms to handle calls 

from non-English speaking callers; 

(4) script modifications; 

(5) modifications of the types of data collected; 

(6) modifications of reporting criteria and format; and 

(7) other aspects of the Programs relating to the services performed by 

NEODATA. 

c. For information purposes only, NEODATA shall submit to Philip Morris on the 
first day of each month the staffing matrix for the following month. 

C. General Support Services . If and when requested by Philip Morris, NEODATA 

shall perform certain general support services, which will include the following, in connection 
with the Programs. 

1. Unless otherwise designated or approved by Philip Morris, NEODATA will 
provide the services of an adequate number of persons to meet the needs of Philip Morris, 
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including the professional persons indicated on the organizational chart attached as Exhibit E or 
replacement personnel approved by Philip Morris (the "Client Service Team") who will provide 
full-time services for, and will be dedicated exclusively to, Philip Morris. If at any time P hili p 
Morris is dissatisfied with the performance of a member of the Client Service Team, Philip 
Morris will inform NEODATA of the reasons for Philip Morris’ dissatisfaction and, unless 
otherwise agreed, NEODATA will terminate such Team member’s services in connection with 
the Programs and immediately replace the Team member with a Team member satisfactory to 
Philip Morris. If at any time Philip Morris is dissatisfied with the performance of any 
NEODATA employee, Philip Morris will inform NEODATA of the reasons for Philip Morris’ 
dissatisfaction and, unless otherwise agreed, NEODATA will terminate such employee’s services 
in connection with the Programs and immediately replace the employee with an employee 
satisfactory to Philip Morris. 

2. NEODATA will be available to meet at reasonable times with Philip Morris 
representatives at Philip Morris locations to be mutually agreed upon by the parties. 

3. NEODATA will serve as a general resource for the benefit of Philip Morris by 
assisting on all telemarketing and fulfillment aspects of the Programs. 

D. Information Systems . NEODATA shall perform such information system 
maintenance and improvement projects ("System Services") as Philip Morris reasonably 
determines to be necessary to ensure the effective and efficient operation of the Programs. 
NEODATA shall submit all project plans and estimates for System Services to Philip Morris for 
its advance written approval to the attention of the Manager of IS Fulfillment Services. Costs 
(i) incurred in connection with System Services completed without Philip Morris’ advance 
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approval or (ii) exceeding amounts or time estimates approved in advance by Philip Morris will 
not be included in the Direct Cost (as hereinafter defined). In addition, NEODATA will comply 
with the Philip Morris\NEODATA Lifecycle Guidelines previously agreed upon by the parties. 

n. WARRANTIES . 

A. NEODATA warrants that its performance at all times will be in compliance with 
applicable local, state and federal laws and regulations, including those relating to employment, 
payroll taxes, non-discrimination, OSHA, call monitoring and other governmental compliance. 

B. NEODATA further warrants it has extensive experience in rendering services 
similar to the services contemplated by the Agreement, and acknowledges that Philip Morris has 
relied upon this warranty as a material basis for its decision to enter into the Agreement. 

C. Philip Morris warrants that the written materials, instructions and Program 
Merchandise provided to NEODATA in connection with the Programs will comply with 
applicable law and will not violate any patents, copyrights, trade secrets, trademarks or other 
proprietary rights of any third party. 

m. PAYMENT . 

A. Price . In consideration for the Services rendered and all expenses incurred (other 
than postage ("Postage") by NEODATA, Philip Morris will pay NEODATA an amount equal 
to the sum of: (i) the Direct Cost (as hereinafter defined) and (ii) a Mark-Up (the "Final Mark- 
Up") of the Direct Cost to be determined in accordance with Paragraph ni(F). The Final Mark- 
Up shall not exceed 25% (the "Initial Mark-Up") of such Direct Cost nor be less than 14% of 
such Direct Cost. For purposes of the Agreement, "Direct Cost" shall mean the sum of 
NEODATA’s acmal Front End, Distribution, Telemarketing and Progranuning costs in 
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performing the Services (all as described in greater detail on Exhibit FI . provided that (i) the 
Direct Cost shall not include any mark-up payable by NEODATA to EDS in connection with 
Information Services or Programming and (ii) the Direct Cost attributable to the transportation 
of Orders for data entry purposes (a) to Ireland shall not exceed $.03 per Order and (b) to Iowa 
shall not exceed $.015 per Order. The Direct Cost for each category must reflect fairly the cost 
of competitively priced services of substantially equal quality and is subject to audit by Philip 
Morris. Notwithstanding the foregoing, without the advance written approval of Philip Morris, 
the total Direct Cost attributable to Information Services (as described in Exhibit F) during 
calendar year 1997 shall not exceed $3,000,000. 

B. Bonus . 

In addition to the amount provided in Paragraph ni(A), if the Direct Cost per 
Order processed prior to the Accounting Date (as defined in Paragraph 111(F)) (each, a 
"Processed Order") is less than the final Direct Cost as determined in the Final Accounting 
performed by Philip Morris and NEODATA in accordance with Paragraph III.F. of the 
agreement, dated as of October 10, 1995 (the "Unlimited Agreement"), by and between Philip 
Morris and NEODATA, as amended (the "Base Price"), Philip Morris will pay NEODATA a 
bonus payment of up to $3,000,000 (the "Bonus") determined in accordance with the following 
formula; the Bonus shall be equal to 33-1/3% of any excess of the Base Price over the Direct 
Cost per Processed Order times the number of Processed Orders. 
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C. Bonus Adjustment . 

1. Fulfillment Requirements. 

If NEODATA fails to meet any of the following four average fulfillment performance 
requirements (the "Fulfillment Requirements") (i) during the Surge Period or (ii) during the 
Non-Surge Period, Philip Morris, at its sole option, may reduce the Bonus as provided in this 
subparagraph (d)(1). 


Fulfillment Requirements 



Non-Surge Period 

Surge Period 

1. 

Mail Opening 

All mail opened within 2 
business days from receipt 
(monthly average) 

All mail opened within 10 days 
from receipt (monthly average) 

2. 

Data Entry 

All data entered within 4 
business days from receipt 
(monthly average) 

All data entered within 20 days 
from receipt (monthly average) 

3. 

Pick/Pack 

All Orders filled within 15 
days from receipt (monthly 
average) 

All Orders filled within 45 days 
from receipt (monthly average) 

4. 

Tele¬ 

marketing 

85% of all calls answered 
within 20 seconds (monthly 
average) 

85% of all calls answered 
within 20 seconds (monthly 
average) 



Blockage rate less than 5 % 
(monthly average) 

Blockage rate less than 5 % 
(monthly average) 


All Fulfillment Requirements will be measured as a monthly average. If NEODATA fails to 


meet any one of the Fulfillment Requirements in any month during the Non-Surge Period (after 
expiration of the Cure Period defined in subparagraph 3 below), Philip Morris, at its sole option, 
may reduce the Bonus by 25% for each such failure. If NEODATA fails to meet any one of 
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the Fulfillment Requirements in any month during the Surge Period (after expiration of the Cure 
Period), Philip Morris, at its sole option, may reduce the Bonus by 50% for each such failure. 

2. IS Requirements. 

If NEODATA fails to meet any of the following three information service 
requirements (the "IS Requirements"), Philip Morris, at its sole option, may reduce the Bonus 
as provided in this subparagraph (d)(2). 

IS Requirements 


1. System Development on Current 

Platforms 

Project Milestones (as established by 
agreement between Philip Morris and 
NEODATA) 

2. Maintenance and Support 

System available 96% of time (monthly 
average) 

3. System Interfaces 

95 % accuracy in transactions reported on 
cartridges and on-line data transmission 
(monthly average) 


All IS Requirements other than Project Milestones will be measured as monthly averages. Philip 
Morris, at its sole option, may reduce the Bonus by 25% for each 25% of the Project Milestones 
that NEODATA fails to meet (after expiration of the Cure Period). If NEODATA fails to meet 
the IS Requirements for either Maintenance and Support or System Interfaces in any month (after 
expiration of the Cure Period), Philip Morris, at its sole option, may reduce the Bonus by 25% 
for each such failure. 

3. Administration of Requirements. 

NEODATA will provide to Philip Morris no later than 5 days after the end of each 
month during the Non-Surge Period and no later than 7 days after the end of each month during 
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the Surge Period a report documenting NEODATA’s compliance or non-compliance with each 
of the Fulfillment Requirements and IS Requirements, using reports described on Exhibit G 
(each, a "Performance Report"). Within 5 days of receipt of each Performance Report, Philip 
Morris will notify NEODATA in writing if Philip Morris determines that NEODATA has failed 
to meet any of the Requirements. During the Non-Surge Period, NEODATA will have ten days 
from such notice to correct such failure to the satisfaction of Philip Morris (each such ten day 
period, a "Cure Period"). 

D. Monthly Payments . Philip Morris will make monthly payments (the "Monthly 
Payments") to NEODATA within thirty days of Philip Morris’ receipt of an itemized invoice 
detailing the amount of the Direct Costs incurred by NEODATA during such month,, which 
invoice shall be received no later than the sixth business day after the end of the month. The 
Direct Costs associated with each Program will be separately noted on each invoice and all 
allocations between Programs will be supported with documentation satisfactory to Philip 
Morris. Each monthly invoice shall categorize the Direct Costs as follows: Front End Costs, 
Distribution Costs, Telemarketing Costs and Programming Costs and the Initial Mark-Up. In 
addition, as requested by Philip Morris, NEODATA shall provide supporting documentation for 
such monthly invoice, including the items specified on Exhibit H . Each Monthly Payment, 
subject to the provisions of Paragraph III(E), shall be an amount equal to the sum of (i) the 
Direct Cost incurred by NEODATA in such month plus (ii) the Initial Mark-Up of such Direct 
Cost. 
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E. Withholding . If Philip Morris reasonably concludes that the Direct Cost per 
Processed Order is likely to exceed the Base Price, Philip Morris, in its sole discretion, may 
withhold up to an aggregate of $2,000,000 from the Monthly Payments. 

F. Final Accounting . No later than 60 days after the date on which NEODATA 
completes the initial shipping of all the Eligible Orders under a Program commenced before 
December 31, 1997 (the "Accounting Date"), NEODATA shall deliver to Philip Morris a draft 
accounting of the Direct Cost through the appropriate Accounting Date and a review and 
documentation of NEODATA’s inventory system, each audited, at NEODATA’s expense, by 
NEODATA’s public accounting firm, together with such supporting documentation as Philip 
Morris shall request (each, a the "Final Accounting"). If Philip Morris has any objections to 
a draft Final Accounting, Philip Morris will deliver a notice describing in detail its objections 
to NEODATA within 10 days after receiving the draft Final Accounting. Philip Morris and 
NEODATA will use their reasonable best efforts to resolve any such objections. NEODATA 
will revise the draft Final Accounting as appropriate to reflect the resolution of Philip Morris’ 
objections and deliver it to Philip Morris wi thin 10 days after the resolution of such objections. 
Such revised statement (or the draft Final Accounting prepared by NEODATA, if Philip Morris 
does not object thereto within the 10-day period following receipt) shall constitute the Final 
Accounting as of the Accounting Date. 

G. Determination of Final Mark-Uo . 

If as of the Accounting Date the Direct Cost per Processed Order is less than the Base 
Price, the Final Mark-Up shall be equal to the Initial Mark-up (25%). If as of the Accounting 
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Date the Direct Cost per Processed Order exceeds the Base Price, the Final Mark-Up will be 
reduced in accordance with Exhibit J . 

H. Final Payment . 

Within 10 days after resolution of any disagreement with respect to the Final Accounting 
and based on such Accounting, Philip Morris shall determine the amount, if any, of the Bonus 
and the Final Mark-Up and notify NEODATA of Philip Morris’ determination. Together with 
such notice, Philip Morris shall pay to NEODATA an amount equal to any excess of: (i) the 
sum of (A) the Direct Cost through the Accounting Date plus (B) the Final Mark-Up of the 
Direct Cost plus (C) the Bonus, if any; over (ii) the aggregate amounts paid to NEODATA 
through the Accounting Date. 

I. Services after the Accounting Date . In consideration for the Services rendered 
and all expenses incurred (other than Postage) by NEODATA following the Accounting Date, 
Philip Morris will pay NEODATA an amount equal to the sum of: (i) the Direct Cost plus (ii) 
the Final Mark-Up of the Direct Cost. Philip Morris will make monthly payments with respect 
to such Services in accordance with the procedures set out in Paragraph in(E). 

J. Postage . Philip Morris will reimburse NEODATA, at cost, for Postage on a 
weekly basis, upon receipt of an invoice on Monday of each week itemizing Postage costs 
incurred during the previous week. During the Surge Period, Philip Morris will advance 
NEODATA an amoimt equal to that week’s manifest Postage total to be used for covering 
Postage expense in the following week. This estimate will be revised and the acnial expense 
incurred will be included in the following week’s Postage invoice. 
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K. Parcel Service . In performing the Services, NEODATA will use the parcel 
service designated or approved by Philip Morris. Philip Morris will reimburse NEODATA, at 
cost, for all parcel delivery costs incurred by NEODATA in performing the Services. 
NEODATA should submit requests for reimbursement, together with copies of all invoices, 
monthly and Philip Morris will reimburse NEODATA within 30 days of receipt of each request. 

IV. FORECASTS . 

No later than December 1, 1996, Philip Morris will provide NEODATA with an initial 
forecast of mail receipts for the Unlimited II Program, and, with respect to all other Programs, 
Philip Morris will provide a forecast of mail receipts no later than 45 days before 
commencement of such Program. If the actual number of Processed Orders through the 
Accounting Date is more than 20% below the aggregated number included in the forecasts for 
all Programs, NEODATA and Philip Morris will enter into good faith negotiations to revise the 
Base Price, accordingly. No later than 15 days before the commencement of each Program, 
NEODATA will provide Philip Morris with a written estimate of the Direct Costs for such 
Program. A reforecast also will be provided by NEODATA for the Unlimited II Program on 
August 15, 1997. 

V. TERM and TERMINATION . 

A. The term of the Agreement will conmience as of January 1, 1997, and will 
continue until NEODATA’s complete performance of the Services to the satisfaction of Philip 
Morris and the rendering of the Final Accounting and wrap-up report by NEODATA. 

B. Philip Morris may terminate the Agreement, with cause, upon thirty days advance 
written notice to NEODATA. 


- 27 - 


Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 


2071264571 



C. NEODATA may tenninate the Agreement upon thirty days advance, written notice 
to Philip Morris if Philip Morris fails to pay when due all sums not subject to dispute payable 
to NEODATA. 

D. If and when the Programs are extended, the Agreement will be amended to make 
the term of the Agreement co-extensive with the term of the extended Programs and to include 
Services to be rendered by NEODATA in connection with the extended Programs and payments 
to be made by Philip Morris for the additional Services to be rendered. If and when the 
Agreement is amended or extended to reflect an extension of the Programs, the parties will 
renegotiate the termination rights set forth in Paragraph IV. 

E. NEODATA hereby agrees, at Philip Morris’ sole option, to enter into an 
agreement with Philip Morris, dated as of January 1, 1998, to perform services substantially 
s imilar to the Services for an additional one-year term on terms and conditions substantially 
similar to the Agreement (the "1998 Agreement"). If (i) NEODATA is in compliance with 
Paragraph I.A. l.g. of the Agreement and (ii) if Philip Morris elects to enter into an agreement 
commencing January 1, 1998, with a party other than NEODATA to provide services 
substantially similar to the Services described in Paragraphs I.A.l and I.A.6 of the Agreement, 
Philip Morris will pay NEODATA a fee of $687,500 (the "Alternate Discontinuation Fee") 
within 30 days of receipt of an invoice from NEODATA. If (i) NEODATA is in compliance 
with Paragraph I.A.l.g. of the Agreement and elects to provide the Services described in 
Paragraph I.A.6. of the Agreement in the United States and (ii) if Philip Morris elects to enter 
into an agreement commencing January 1, 1998, with a party other than NEODATA to provide 
services substantially similar to the Services described in Paragraphs I.A.l and I.A.6 of the 
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Agreement, Philip Morris will pay NEODATA a fee of $i,000,000(together with the Alternate 
Discontinuation Fee, the "Discontinuation Fee") within 30 days of receipt of an invoice from 
NEODATA. Notwithstanding the foregoing, Philip Morris shall not be liable to NEODATA 
for any Discontinuation Fee (i) if Philip Morris elects to enter into an agreement with a party 
other than NEODATA to provide services substantially similar to the Services described in 
Paragraph LA.6 of the Agreement only; or (ii) if Philip Morris has terminated the Agreement 
for cause; or (iii) if NEODATA has failed to provide Services in accordance with the Fulfillment 
Requirements described in Paragraph III.C.l. or the IS Requirements described in Paragraph 
ni.C,2. under the Agreement. Except as specifically provided in this Paragraph V.E, Philip 
Morris shall have no liability to NEODATA in the event that Philip Morris does not exercise 
its option to enter into the 1998 Agreement. 

F. If any federal, state, municipal or local law, regulation, ordinance, order, ruling, 
judgment, consent decree or other governmental action becomes effective that makes the 
promotion of tobacco products as contemplated by the Agreement unlawful or impracticable or 
materially reduces the value of the Agreement to Philip Morris in Philip Morris’ sole discretion, 
the Agreement may be terminated by Philip Morris as of the date that such law, regulation, 
ordinance, order, ruling. Judgment, consent decree or action becomes effective. If Philip Morris 
terminates the Agreement pursuant to this paragraph, Philip Morris will have no liability to 
NEODATA after the effective date of the notice of termination with the exception of that portion 
of payments for services satisfactorily performed, and documented expenses properly incurred, 
prior to termination. 
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VI. AMENDMENT OF UNLIMITED AGREEMENT. 


Philip Morris and NEODATA previously entered into the Unlimited Agreement. 
In accordance with Paragraph XV.F of the Unlimited Agreement, this Agreement hereby further 
amends the Unlimited Agreement as follows: NEODATA, shall perform no services pursuant 
to the Unlimited Agreement after the Accounting Date as defined under the Unlimited 
Agreement. The term of the Unlimited Agreement shall terminate as of the later of (i) March 
31,1997, or (ii) payment by P hil ip Morris of all invoices with respect to services performed and 
expenses incurred by NEODATA pursuant to the Unlimited Agreement. 

Vn. OWNERSHIP . 

A. All material prepared or developed by NEODATA, including cartridges containing 
consumer data obtained from the Orders, microfilms and other records, promotional letters and 
messages, stationery and other special material or software furnished to NEODATA by Philip 
Morris in coimection with the Agreement, with the exception of (i) computer hardware and 
software previously acquired by NEODATA and (ii) standard internal memoranda and other 
materials generated by NEODATA in connection with internal procedures not unique to the 
Services, will become the property of Philip Morris and NEODATA hereby agrees to assign to 
Philip Morris any and all copyrights in and other rights to the material. NEODATA will not 
engage or permit the creation of any copyrightable material for Philip Morris by any person who 
is not a regular full time employee whose work is performed on NEODATA’s business premises 
unless that person agrees to execute an assignment to Philip Morris of any and all copyrights in 
all material created in a form acceptable to Philip Morris. Upon the acceptance by Philip Morris 
of any copyrightable material prepared by NEODATA, NEODATA, at the request of Philip 
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Morris, will assign all of its right, title and interest in and to the material to Philip Morris and 
will execute an assignment in a form acceptable to Philip Morris. 

B. Philip Morris will supply or have the right to approve or reject, in advance, all 
elements of Philip Morris’ involvement in the Programs as well as all materials, including 
advertising, catalogs, press releases, certificates, flyers and other promotional materials used in 
connection with the Programs and the manner of their use. All Program Merchandise received 
or stored by NEODATA is and will remain the property of Philip Morris. NEODATA 
acknowledges that it has no right in and to the Program Merchandise and agrees not to act in 
any manner inconsistent with or damaging to Philip Morris’ ownership rights in the Program 
Merchandise. NEODATA will not use Philip Morris’ name, logo or likeness or the name, logo 
or likeness of any Philip Morris product in any materials it produces or distributes without the 
advance written approval of Philip Morris except that NEODATA may use materials provided 
to NEODATA by Philip Morris as expressly authorized in the Agreement. No materials 
furnished by Philip Morris shall be changed without the prior written approval of Philip Morris. 
NEODATA will not sell, give away or allow to be sold or given away any Philip Morris 
materials in connection with the Programs, other than the Program Merchandise, without the 
prior written approval of Philip Morris. 

Vm. STANDARDS . 

NEODATA’s performance will be in accordance with the highest industry 
standards prevailing for similar first-class telemarketing and ftilfillment service firms in the 
United States. The parties’ intent is to provide the best possible atmosphere and environment 
for the conduct of the Programs, and NEODATA will use its best efforts to accomplish this in 
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the administration, operation, servicing, data collection and storage, reporting, and coordination 
of telemarketing and fulfillment activities in connection with the Programs. Philip Morris may 
make recommendations for the conduct of the Programs with this goal in mind and NEODATA 
will effect the recommendations whenever possible. 

K, AUDITS AND RECORDS 

A. Philip Morris shall have the right, upon reasonable notice to NEODATA, at any 
time during the term of the Agreement and for two years following the expiration, cancellation 
or termination thereof, to audit, inspect and copy or to have its designated auditor audit, inspect 
or copy, NEODATA’s books and records as they pertain to the Agreement. If the audit or 
inspection reveals an error or irregularity in the computation or prices or any other costs, an 
appropriate adjustment shall be made within 30 days after identification of such error or 
irregularity. Each of Philip Morris and NEODATA shall pay all of its respective costs in 
connection with such audit or inspection. 

B. NEODATA, its employees and agents will maintain detailed and accurate books 
and records of account with respect to activities undertaken on behalf of Philip Morris. 
NEODATA will provide periodic reports with respect to such activities as and when requested 
by Philip Morris and the Final Accounting within 60 days after the Final Accounting Date. 
NEODATA’s records with respect to activities undertaken on behalf of Philip Morris will be 
maintained and organized in accordance with Exhibit I . Original receipts and certified bank 
copies of the front and back of canceled checks paid to NEODATA’s vendors will be required 
for inclusion in the Direct Cost. The Final Accounting must include an itemization of the Direct 
Cost and must be certified by an appropriate officer or authorized representative of NEODATA. 
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Philip Morris or its designated agent may inspect and review NEODATA’s books and records 
with respect to activities undertaken on behalf of Philip Morris at reasonable times during 
normal business hours upon reasonable, advance notice to NEODATA and at the expense of 
Philip Morris. 

C. As used in the Agreement, books and records include Employees Withholding 
Allowance Certificate (W-4), Employment Eligibility Verification Form (1-9) and supporting 
documents, detailed original receipts supporting expense billings and time sheets supporting 
NEODATA’s staff member billings, together with payroll journals and certified bank copies of 
the front and back of canceled checks. During each audit, Philip Morris will have the right to 
audit the payroll records relating to NEODATA’s staff performing the Services. Gross payroll 
is defined as all compensation paid to NEODATA’s staff for services undertaken on behalf of 
Philip Morris excluding any bonuses paid in accordance with Exhibit K . 

D. Unless otherwise directed by Philip Morris, NEODATA will store all data 
collected in connection with NEODATA’s performance of the Agreement for two years 
following NEODATA’s receipt of the data. All stored data will remain accessible to Philip 
Morris and Philip Morris or its designated representatives may inspect, review and copy the data 
at reasonable times, during normal business hours upon reasonable advance notice to 
NEODATA. Upon the expiration of the two-year period, at the request and expense of Philip 
Morris, NEODATA will deliver the data to Philip Morris or third parties designated by Philip 
Morris. 
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X. 


CONFroENTIALITY. 


With the exception of filing the Agreement in compliance with securities laws 
applicable to NEODATA, except with Philip Morris’ advance written approval, NEODATA, 
its employees and agents will hold strictly confidential the existence and terms of the Agreement 
and all information and materials provided by Philip Morris to NEODATA, including the 
existence, size and contents of the Query System and the Signature File and all other databases 
maintained by Philip Morris, which Philip Morris considers to be confidential, proprietary 
information. The information and material provided by Philip Morris or obtained by 
NEODATA in connection with its performance of the Agreement will remain the property of 
Philip Morris. NEODATA will not use such information and materials for any purpose other 
than to fulfill its obligations under the Agreement and will cause the information and materials 
to be retained in complete confidence and prevent the improper use or disclosure thereof by 
NEODATA’s employees, agents, and subcontractors. NEODATA will require all subcontractors 
to enter into signed confidentiality agreements with NEODATA in a form approved in advance 
by Philip Morris, and will actively enforce the terms of confidentiality agreements. If 
NEODATA is requested or required to disclose confidential information to a third party in 
connection with valid legal process or any ongoing civil or criminal investigation, or any judicial 
or administrative proceeding, NEODATA will comply with the request or requirement only after 
providing notice of the request or requirement to Philip Morris so that Philip Morris may, if it 
chooses, seek an appropriate protective order. Upon termination or expiration of the 
Agreement, or within thirty days thereafter, NEODATA will return all materials to Philip 
Morris. NEODATA will not disclose the terms or the existence of the Agreement to third 
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parties without the prior written consent of Philip Morris. NEODATA’s obligation to maintain 
confidentiality will survive the termination or expiration of the Agreement. 

XL INDEMNITY . 

A. NEODATA indemnifies and holds harmless Philip Morris, its affiliates and their 
officers, employees, directors and agents from all claims, liabilities, costs and expenses, 
including reasonable attorneys’ fees, that arise from, or may be attributable to errors, omissions 
or fault of NEODATA. NEODATA’s obligation to indemnify and hold harmless Philip Morris 
does not extend to acts undertaken at the express, written direction of Philip Morris. 
NEODATA may choose to perform certain data processing services pursuant to the Agreement 
at a NEODATA facility situated in Ireland or in the United States. NEODATA will defend and 
indemnify Philip Morris, its affiliates and their officers, employees, directors and agents from 
all claims, liabilities, costs and expenses, including reasonable attorneys’ fees, that arise from, 
or may be attributable to NEODATA choosing to perform data processing services in Ireland 
or the United States. NEODATA’s obligation to indemnify and hold harmless will survive the 
termination of the Agreement. 

B. In addition, NEODATA shall indemnify and hold harmless Philip Morris, its 
affiliates and their officers, employees, directors and agents from all claims, liabilities, costs and 
expenses, including reasonable attorneys’ fees, that arise out of any claims that the computer 
hardware and software or other techniques, materials, products or instruments used by 
NEODATA in connection with the Programs violate patents, copyrights, trade secrets, 
trademarks or other proprietary rights of any third party. 
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C. Philip Morris indemnifies and holds harmless NEODATA, its affiliates and their 
officers, employees, directors and agents from all claims, liabilities, costs and expenses, 
including reasonable attorneys’ fees, that arise from, or may be attributable to errors, omissions 
or fault of Philip Morris. Philip Morris’ obligation to indemnify and hold harmless will survive 
the termination of the Agreement. 

XU. INSURANCE . 

A. Within ten days of execution of the Agreement, NEODATA will deliver to Philip 
Morris certificates of insurance evidencing coverage for (1) comprehensive general liability, 
including advertiser!, participants’] and contractual liability, with limits of no less than 
$10,000,000 combined single limit for personal injury, including bodily injury and property 
damage; (2) comprehensive automobile liability, including all owned, non-owned and hired 
vehicles, with limits of no less than $10,000,000 combined single limit; (3) statutory worker’s 
compensation coverage meeting all state and local requirements, including coverage for 
employer’s liability with limits of no less than $10,000,000; and (4) fidelity insurance with limits 
of no less than $5,000,000 per occurrence covering acts of employees. The insurance 
certificates required must name Philip Morris Incorporated, its affiliates, agents, representatives, 
employees and assigns as additional insureds and NEODATA must provide Philip Morris at least 
thirty days advance, written notice of a cancellation or modification of the insurance. The 
insurance must be primary coverage without right of contribution from any other Philip Morris 
insurance. Insurance maintained by Philip Morris is for the exclusive benefit of Philip Morris 
and will not inure to the benefit of NEODATA. NEODATA assumes responsibility for ensuring 
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that all subcontractors utilized by NEODATA in connection with the Agreement are adequately 
insured. 

B. Philip Morris assumes responsibility for insuring the Program Merchandise to be 
distributed in connection with the Programs. 

Xin. INDEPENDENT CONTRACTOR . 

NEODATA is an independent contractor and the Agreement shall not be construed 
to create an association, partnership, joint venture, relation of principal and agent or employer 
and employee between Philip Morris and NEODATA or its agents within the meaning of any 
federal, state or local law. NEODATA will not enter into any agreement, oral or written, on 
behalf of Philip Morris or otherwise obligate Philip Morris without Philip Morris’ advance 
written approval. 

XIV. EXCLUSIVITY . 

Dur ing the term of the Agreement NEODATA will not, without the prior written 
consent of Philip Morris, engage in comparable activities for any company or entity whose 
business competes with any tobacco product of Philip Morris. 

XV. THIRD PARTY CONTACTS . 

If at any time NEODATA is contacted by a third party, including the media, other 
than as contemplated by the terms of the Agreement, concerning the terms or existence of the 
Agreement or NEODATA’s activities on behalf of Philip Morris, NEODATA will make no 
comment, immediately notify Philip Morris of the third party contact, and refer the third party 
to Philip Morris, Attention: Senior Vice President, Corporate Affairs. 
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XVI. MISCELLANEOUS. 


A. The Agreement and all matters collateral hereto, shall be governed by the laws 
of the State of New York applicable to agreements made and to be performed entirely within the 
State of New York. 

B. NEODATA will comply with all applicable laws, regulations, and ordinances 
relating to its performance of the Agreement, and will acquire and secure ail permits and 
licenses and pay all fees necessary for its performance hereunder. 

C. NEODATA acknowledges that it is cognizant of the provisions of Title 15, 
Sections 1331 et gefl. of the United States Code. 

D. This Agreement is the complete agreement between the parties and supersedes any 
prior oral or written agreement concerning the subject matter. 

E. If any provision of the Agreement is held invalid or unenforceable, the remaining 
provisions will remain in effect. 

F. The Agreement may not be amended or assigned except in a writing signed by 
both parties except that Philip Morris may assign this Agreement to any of its affiliates without 
the consent of NEODATA. If an assignment occurs, the assignment will not relieve the 
assigning party of its liabilities and obligations under the Agreement. The Agreement is binding 
upon successors and assignees of the parties. A waiver by either party of any of the terms and 
conditions of the Agreement in one or more instances will not constitute a permanent waiver of 
the terms and conditions. 

G. Notices provided shall be in writing and sent by certified mail, return receipt 
requested. Notices to NEODATA will be sent to NEODATA Services, Inc., 833 West South 
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Boulder, Louisville, Colorado, 80027-2499, Attention: Vice President - Sales, with a copy to 
John Atkins, Contract Manager. Notices to Philip Morris will be sent to Philip Morris 
Incorporated, 120 Park Avenue, New York, New York 10017, Attention: Susan Blohm. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as of the date and year first above written. 


NEODATA SERVICES, INC. 

By:. 

Title:, 

Taxpayer ID#_ 



Filing Status: 



T:\PMUSMlINLIMmFULFILLVNEODATA\MASTER.12 
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EXHrorr a 

FORM PROJECT AGREEMENT 


TO; __ 

NEODATA Services, Inc. 

833 West South Boulder 
Louisville, Colorado 80027-2499 

From: _ 

Philip Morris Incorporated 

120 Park Avenue 

New York, New York 10017 

Date: 


Dear 


This Project Agreement is entered pursuant to the Agreement dated as of the_ 

day of_, 1996 (the "Agreement"), by and between NEODATA Services, 

Inc. ("NEODATA") and Philip Morris Incorporated ("Philip Morris”). The Agreement and 
this Project Agreement set forth the terms and conditions under which NEODATA will 
render services beginning as of the date of this Project Agreement and continuing through the 
later of completion of the Project (as hereinafter defined) or_, 199_. 

1. NEODATA will perform the following services in connection with the 
locations set forth below (the "Project"): 

[insert description of specific Project, services to be rendered] 

2. In consideration for services rendered through the term of this Project 
Agreement, Philip Morris will pay NEODATA as follows: 


[Total fees to NEODATA throughout the term of this Project Agreement will not exceed 
$_without the advance written approval of Philip Morris.] 

[3. Philip Morris will reimburse NEODATA at cost, for reasonable, competitively 
priced expenses incurred in providing services, in accordance with Paragraph 3 of the 
Agreement.] 
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If and when Philip Morris requests additional services or modifies the Project, 
NEODATA will deliver to Philip Morris for its advance approval a Project Change Notice, 
which will include an estimate of anticipated fees and expenses. 

4. This Project Agreement will last until completion of the Project. Either party 
may terminate this Project Agreement in accordance with the terms of the Agreement 

[include shorter termination period, if applicable, to Project Agreement]. 

5. This Project Agreement may be amended only by a Project Change notice 
signed by both parties. 

6. This Project Agreement is subject to the terms and conditions of the 
Agreement. In the event of conflict between the provisions, the Agreement will prevail. 

If the foregoing accurately sets forth our Agreement, please signify your acceptance 
and agreement by signing the enclosed copy of this Project Agreement and returning it to the 
undersigned. 


Very truly yours, 

PHILIP MORRIS INCORPORATED 

By:_ 

Title:_ 


ACCEPTED AND AGREED: 
NEODATA SERVICES, INC. 


By:_ 

Title: 


T:\PMUSA\UNLIMmFULFILL\NEODATA\MASTER.13 

-41 - 


Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 


2071264585 



EXHIBIT F 


DIRECT COST DEFINITIONS 


Direct Costs of Operations: Costs associated with line operations which vary with volume 
(includes fixed salaries directly related to operations). 

Customer Service Representatives Salaries and Benefits 

Warehousing Personnel Salaries and Benefits 

Data Entry Personnel Salaries and Benefits 

Programmers Salaries and Benefits 

Training 

Rent 

Utilities 

Repairs and Maintenance 

Janitorial 

Security 

Real Estate Taxes 

Telephone 

Office Equipment 

Computer ^uipraent 

Supplies 

Painting 

Microfilming 

Freight 

Manifest Sortation System 
CPU Processing Time 

Direct General & Administrative Costs: Overhead costs fully dedicated to Philip Morris 
business which do not necessarily vary with volume. 

Client Service Personnel Salaries, Benefits, and Travel 

Sales and Marketing Personnel Salaries, Benefits, and Travel 

Administration Personnel Salaries, Benefits, and Travel 

Human Resources Salaries, Benefits, and Travel 

Finance and Accounting Salaries, Benefits, and Travel 

Recruiting 

Training 

Business Meetings 

Depreciation and Amorti 2 ation Specifically Related to Equipment acquired for the 
purpose of performing Philip Morris Business 


T;\PMUSA\UNLIMmRILFrLL\NEODATA\MASrER.13 
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EXHIBIT A 


Warehouses 


URBANDALE 

11201 Meredith Drive 

Urbandale lA 50322 214,000 sq.ft. 


INTERSTATE ACRES 

4460 112th Street 

Urbandale lA 50322 125,000 sq.ft. 
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EXHIBIT B 


FOR YOUR INFORMATION 

Kathy McMahon 



DATE; August 12,1996 

TO: Ginny Murphy 

SUBJECT: Disaster Recovery at Neodata Phoenix 


In the event that we were to lose the ability to answer consumer phone calls, we 
need to have contingency plans in place. We've determined that there could be 
several causes for phone outages: 

• Local phone lines go down 
•AT&Tnetwork problems 

• Extended power outage could occur 

• Problem with Neodata telephone equipment 

Neodata’s local phone service is provided by USWest. Neodata has the ability, 
through a "Sonic Ring", to instantly re-route calls if a local line is cut. 

If we were to have an AT&T network problem, we would use one of AT&T's • 
standard emergency messages. It is pre-recorded and can be put In place 
quickly. The message we would use is: 

Thank you for calling. We are currently experiencing a temporary intermption 
in telephone service, please try your call later." 

We would use this recording if we knew that AT&T could fix their network 
problem in a matter of a few hours. 

If for some reason the AT&T network experiences an extended service 
interruption, or if we were to have an extended power outage or equipment 
problem at Neodata, we would set up'altemative routing for our phone calls. 

When a consumer calls one of our promotional phone numbers, they would be 
routed to an IVR vendor where they would hear the following: 

Thank you for calling Marlboro Customer Service. We are experiencing 
technical difficulties with our phone lines. This will not affect the processing of 
your Gear order. If you'd like us to call you back, at the tone please leave your 
name and phone number. We will return your call as quickly as we can." 

These names and phone numbers would be transcribed and sent to Neodata 
for call backs. 

Power outages would be handled by battery back up at Neodata. This back-up 
currently provides 15 minutes of power. We will be discussing extending this 
capacity with Neodata for our 1997 contract. 

Thank you. 


I 
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EXHIBIT C 





Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 





EXHIBIT D 

FORM PROJECT AGREEMENT 


NEODATA Services, Inc. 

833 West South Bouider 
Louisville, Colorado 80027-2499 

From: __ 

Philip Morris Incorporated 

120 Park Avenue 

New York, New York 10017 

Date: 


Dear 


This Project Agreement is entered pursuant to the Agreement dated as of the_ 

day of_(the "Agreement"), by and between NEODATA Services, 

Inc. ("NEODATA") and Philip Morris Incorporated ("Philip Morris"). The Agreement and 
this Project Agreement set forth the terms and conditions under which NEODATA will 
render services beginning as of the date of this Project Agreement and con tinu ing throu gh the 
later of completion of the Project (as hereinafter defined) or_, 199_. 

1. NEODATA will perform the following services in connection with the 
locations set forth below (the "Project"): 

[insert description of speciGc Project, services to be rendered] 

2. In consideration for services rendered through the term of this Project 
Agreement, Philip Morris will pay NEODATA as follows: 


Total fees to NEODATA throughout the term of this Project Agreement will not exceed 
$_without the advance written approval of Philip Morris. 

[3. Philip Morris will reimburse NEODATA at cost, for reasonable, competitively 
priced expenses incurred in providing services, in accordance with Section 3 of the 
Agreement.] 

If and when Philip Morris requests additional services or modifies the Project, 
NEODATA will deliver to Philip Morris for its advance approval a Project Change Notice, 
which will include an estimate of anticipated fees and expenses. 
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exhibit d 


4. This Project Agreement will last until completion of the Project. Either party 
may terminate this Project Agreement in accordance with the terms of the Agreement 
[include shorter termination period, if applicable, to Project Agreement]. 

5. This Project Agreement may be amended only by a Project Change notice 
signed by both parties. 

6. This Project Agreement is subject to the terms and conditions of the 
Agreement. In the event of conflict between the provisions, the Agreement will prevail. 

If the foregoing accurately sets forth our Agreement, please signify your acceptance 
and agreement by signing the enclosed'copy of this Project Agreement and returning it to the 
undersigned. 


Very truly yours, 

PHILIP MORRIS INCORPORATED 

By:_ 

Title:_ 


ACCEPTED AND AGREED: 
NEODATA SERVICES, INC. 


By:_ 

Title: 
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EXHIBIT E 


Unlimited II Items (Cost/Wght) 


_DESCRIPTION 


4 IN ONE SCREWDRIVER SET 


M-CAP (2 TONE 


MOUNTAIN TOP CAP (BLACK 


CRAWLIN' LIZARD T-SHIRT 


NIGHT SKY T-SHIRT 


THUNDER CREEK CANTEEN 


STONE-BLAZED MUG SET 


TRAIL CUP BY THERMOS 


JAGGED PEAK GLOVES - S 


JAGGED PEAK GLOVES - M 


JAGGED PEAK GLOVES - L 


WEIGHT 


COST 


THE MARLBORO LIGHTER BY ZIPPO 

0.13 

ALL-TERRAIN SHORTS - S 

0.81 

ALL-TERRAIN SHORTS - M 

0.81 

ALL-TERRAIN SHORTS ■ L 

0.81 

ALL-TERRAIN SHORTS - XL 

0.81 

ALL-TERRAIN SHORTS - XXL 

0.81 

RUGGED JERSEY -S 

1,22 

RUGGED JERSEY -M 

1.22 

RUGGED JERSEY -L 

1.22 

RUGGED JERSEY - XL 

1.22 

RUGGED JERSEY-XXL 

1.22 



LIZARD ROCK SWEATSHIRT (SMALL 


LIZARD ROCK SWEATSHIRT (MEDIUM 


LIZARD ROCK SWEATSHIRT (LARGE 


LIZARD ROCK SWEATSHIRT (X-LARGE 


LIZARD ROCK SWEATSHIRT (XX-LARGE 


ORIGINAL SWISS ARMY KNIFE 


2-WAY GUIDE 


RED RANGE CORD - S 


RED RANGE CORD - M 


RED RANGE CORD - L 


RED RANGE CORD - XL 


RED RANGE CORD - XXL 


AC OELCO AIR COMPRESSOR 


VERTICAL BAG 


COOL-DOWN PAK 


CLIMBER PAK 


NORTH RIM WARMERS - S 


NORTH RIM WARMERS - M 


NORTH RIM WARMERS - L 


NORTH RIM WARMERS - XL 


NORTH RIM WARMERS - XXL 


3 SEASON FLEECE - S 


3 SEASON FLEECE - M 


3 SEASON FLEECE -L 


3 SEASON FLEECE-XL 


3 SEASON FLEECE - XXL 


WIND JAK-S 


WIND JAK - M 


WIND JAK - L 
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EXHIBIT 


E 


Unlimited II Items (Cost/Wght) 


DESCRIPTION_WEIGHT_UNIT COST 


WIND JAK - XL 

1.98 

S 

16.28 

WIND JAK - XXL 

1.98 

$ 

16.28 

BIG SKY BED 

3.40 

$ 

42.82 

RAY BAN WAYFARER SUNGLASSES 

0.18 

$ 

39.55 

TRAIL WATCH BY SWISS ARMY BRAND 

0.37 

$ 

58.92 

ROAD HAND 

0.75 

$ 

58.82 

RIVER RUN CAMERA BY CANON 

1.25 

$ 


OPEN RANGE CBa 

3.00 

s 

73.47 

MEN'S BOOT - HIKERS 

SIZE 7 

5.00 

s 

42.50 

MEN'S BOOT'HIKERS 

SIZE 7.5 

5.00 

s 

42.50 

MEN'S BOOT-HIKERS 

SIZES 

5.00 

$ 


MEN'S BOOT-HIKERS 

SIZE 8.5 

5.00 

$ 

42.50 1 

MEN'S BOOT-HIKERS 

SIZES 

5.00 

$ 


MEN’S BOOT - HIKERS 

SIZE 9.5 

5.00 

s 

42.50 

MEN'S BOOT - HIKERS 

SIZE 10 

5.00 

$ 

42.50 

MEN'S BOOT - HIKERS 

SIZE 10.5 

5.00 

$ 


MEN'S BOOT - HIKERS 

SIZE 11 

5.00 

$ 

42.50 

MEN’S BOOT - HIKERS 

SIZE 11.5 

5.00 

S 

42.50 

MEN'S BOOT-HIKERS 

SIZE 12 

5.00 

s 

42.50 

MEN’S BOOT - HIKERS 

SIZE 13 

5.00 

$ 

42.50 

MEN'S BOOT WIDE - HIKERS 

SIZES 

5.00 

s 

42.50 

MEN'S BOOT WIDE - HIKERS 

SIZE 8.5 

5.00 

$ 

42.50 

MEN'S BOOT WIDE - HIKERS 

SIZE 9 

5.00 

$ 


MEN'S BOOT WIDE - HIKERS 

SIZE 9.5 

5.00 

$ 


MEN'S BOOT WIDE - HIKERS 

SIZE 10 

5.00 

$ 

42.50 1 

MEN’S BOOT WIDE - HIKERS 

SIZE 10.5 

5.00 

$ 


MEN'S BOOT WIDE - HIKERS 

SIZE 11 

5.00 

s 


MEN'S BOOT WIDE - HIKERS 

SIZE 12 

5.00 

s 

42.50 

WOMEN'S BOOT - HIKERS 

SIZE 5.5 

5.00 

$ 

42.50 

WOMEN'S BOOT - HIKERS 

SIZE 6 

5.00 

$ 

42.50 

WOMEN'S BOOT ■ HIKERS 

SIZE 6.5 

5.00 

$ 

42.50 

WOMEN’S BOOT - HIKERS 

SIZE 7 

5.00 

$ 

42.50 

WOMEN’S BOOT - HIKERS 

SIZE 7.5 

5.00 

$ 


WOMEN'S BOOT - HIKERS 

SIZES 

5,00 

s 


WOMEN'S BOOT - HIKERS 

SIZE 8.5 

5.00 

s 

42.50 

WOMEN'S BOOT - HIKERS 

SIZE 9 

5,00 

s 

42.50 

WOMEN'S BOOT - HIKERS 

SIZE 9.5 

5.00 

s 

mmam 

WOMEN'S BOOT - HIKERS 

SIZE 10 

5.00 

$ 

42.50 1 
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EXHIBIT F 


DIRECT CQSIILIPEFJNIIIQNS 

Direct Cost of Operations: Costs associated with line operations which vary with 
volume (includes fixed salaries directly related to operations). 

Customer Service Representatives Salaries and Benefits 

Warehousing Personnel Salaries and Benefits 

Data Entry Personnel Salaries and Benefits 

Programmers Salaries and Benefits 

Training 

Rent 

Utilities 

Repairs and Maintenance 

Janitorial 

Security 

Real Estate Taxes 

Telephone 

Office Equipment 

Computer Equipment 

Supplies 

Painting 

Microfilming 

Freight 

Manifest Sortation System 
CPU Processing Time 

Direct General & Administrative Costs: Overhead costs fully dedicated to Philip 
Morris business which do not necessarily vary with volume. 

Client Service Personnel Salaries, Benefits, and Travel 
Sales and Marketing Personnel Salaries, Benefits, and Travel 
Administration Personnel Salaries, Benefits, and Travel 
Human Resources Salaries, Benefits, and Travel 
Finance and Accounting Salaries, Benefits, and Travel 
Recruiting 
Training 

Business Meetings 

Depreciation and Amortization Specifically Related to Equipment acquired for the 
purpose of performing Philip Morris Business 
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EXHIBIT G 


Promotional Merchandise Return Procedures 

at NeoData 

Daily, the NeoData Returns Clerk will process promotional merchandise 

returned to the NeoData warehouse in Des Moines. Monthly, the 

NeoData Client Services Manager will prepare a summary of all returned 

merchandise. Procedures are detailed below. 

RECEIVING : 

The Returns Clerk will perform the following: 

• All packages will be opened on the day of receipt. The contents of 
each package will be compared to any enclosed packing slips or 
consumer letters. The items that were returned are documented on 
the packing slip or enclosed media. 

• All receipts will be recorded in a Daily Return Log, noting customer 
name, item description, quantity, item number, vendor number (RN 
number) and reason code. Any discrepancies between received 
merchandise and packing slips or enclosed media will be recorded 
on the Daily Return Log. 

• Correspondence from consumer returns will be reviewed to identify 
any reported damage. However, the recorded reason for the return 
will be determined based on visual review. 

• The following codes will be used to identify reasons for returned 
merchandise. 

01 Refused 

02 Undeliverable 
03 No Customer Traceability 
04 Product Complaint 

05 Shipped Incorrect Product 

06 Shipped Incorrect Size 

07 Ordered Wrong Size/Product 

08 Damaged in Shipping 
09 Other 

• Once the reason code is determined, a "swift attach waste tag" will be 
attached to each item, noting the appropriate reason code. 

(Refused, Undeliverable, and No Customer Traceability - "mint 
condition" - merchandise will not require a tag.) 

• The Returns Clerk will then access the TSO (SLIC inventory 
system) to update system inventory counts for returns, noting whether 
returns are "firsts or mints" (good condition), "seconds" (subject to 
further review), or waste. Data keyed into the system will include item 
code, item description, quantity, reason for the return, and 
classification. 
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• The Returns Clerk will sort the damaged merchandise according to 
vendor. If large quantities of merchandise are returned for a specific 
vendor, merchandise will be sorted by item type. All merchandise 
will be stored in cartons for each vendor or the warehouse. 

• The same day, the Daily Return Log along with the return 
correspondence (packing slip or consumer notes) will be forwarded 
to the PM Customer Service Center in Phoenix to update consumer 
account records, including any discrepancies. 

. Daily, PM Customer Service Center will fax a confirmation to 

NeoData verifying that all returned data was correctly keyed into the 
system. 

• At the end of the month, each vendor carton will be sealed and 
labeled on two sides with a warehouse or vendor waste tag that lists 
all products and the vendor. 

. Neodata will store the waste merchandise until the time when the 
vendor and Philip Morris provide shipping instructions. 

REPORTING (Merchandise Return Summary) : 

The NeoData Client Services Manager will ensure the following 

procedures are performed: 

• A monthly report will be generated summarizing returned 
merchandise by vendor (program cumulative and monthly) and will 
include vendor name, vendor number, item description, item number, 
quantity, reason code, and month"end date. Warehouse damage 
returns will be reported separately. 

• The information generated will be reconciled to physical 
merchandise contained in each vendor carton. Discrepancies will be 
investigated and resolved by NeoData. 

• The monthly report and the results of the reconciliation will be 
provided to PM USA Fulfillment, Purchasing, and Finance 
Departments by the 15th of each month. In addition, a cumulative 
inventory total will be provided each month to inform PM USA of all 
returned merchandise at the warehouse. 

• The cumulative inventory total will be reconciled to the TSO (SLIC 
Inventory System) cumulative quantity totals by item number. 
Discrepancies will be investigated and resolved monthly by 
NeoData. 
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EXHIBIT G 


Monthly Contractual Report Summary 
Promotion: Unlimited 
Period: July '96 





Current 

previous 

Program to 

Report Name 

FULFH-l-MENT 

Goal 

Month 

Month 

Date 

dmaH-xls 

Avg Mail Opening Time 

(mail receipt to opening) 

2 

1.2 

1-0 

1.1 

ctordkeyjtte 

Avg Order Entry Tinw 

4 

2.4 

22 

2 1 


(mail receipi to ^syin^ 





clp<ck.xls 

Avg Pick 1 Pack Time 
(mail receipt thru shipment) 

15 

7.9 

7.1 

75 

c1shlp.xls 

Avg Invoice Time 

11 

2.9 

2.3 

2 9 - 

diiiefitxls 

Avg Ineligible Letters 

5 

0.3 

0,2 

0.4 

clw^itejds 

Avg White Mail Processing 

10 

0.7 

0.8 

0.7 


FOR COMPLETED ORDERS 





c1pick.xls 

Mail Opening Phase 

2 

1.9 

2.0 

n/a 

cIptckJds 

Order Keying Phase 

2 

1.8 

1.9 

nia 

ctpiducis 

Shipping Phase 

11 

4.1 

3.2 

nia 

cipickjds 

Total for Completed Orders 

15 

7.9 

7.1 

7.5 


CtmOMER SERVICE 





csstats.xis 

Service Level 

95.0% 

98.4% 

98.6% 

94.1% 

c$stals.xl8 

Blockage 

5.0% 

0.2% 

0.2% 

6.9% 


INFORMATION TECHNOLOGY 





MdeGv.ids 

Deliverables 

100.0% 

100.0% 

100.0% 

100.0% 

availabl.xis 

System Availability 

96.0% 

97.5% 

99.0% 

98.1% 

700recs.xls 

IntsiTaces 

95.0% 

100.0% 

100.0% 

100.0% 


Z6St^93U03 
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EXHIBIT 


C 


MMbore UnlimlM 

^ W>Ga22:UNUN1EOCont4iiiwOri^C»^ 


Daily Mail Openhig Report 

—Unop«n*4 BacMofl Aging— 


l(V9/9e2 03PM 



8691^93 U03 

SOUCK MM4«te(C1nM|j4^ 
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EXHIBIT G 


Marttioro Unlimited 


9/4/96 2;54 PM 


MPG 022: UNUMITED Consumer Original Orders Order Keying Report 

—Unkeyed Backlog Aging 


Date 

Mail Bags 
Received 

Cum Mall 
Bags 
Received 

Mall Bags 
Processed 

Cum Mall 
Bags 

Processed 

Mail 

Backlog In 
Bags 

Mall Bags 

1 day 

Mall Bags 
2 days 

Mail Bags 

3 days 

Mail Bags 
4 days 

Mail Bags 

5 days_ 

MaM Bags 
6 days 

Avg Age 
Backlog 

Avg 

Avg Keytnt Opening 
Days (Mo) Days CtO) 

Prev Mth 

88 

682 



594 

153 

217 

135 

69 

20 


2.0 

2.0 


8/1/96 

118 

800 

164 

164 

518 

68 

153 

216 

61 



, 2.0 

2.4 

2.1 

8/2/96 

125 

925 

39 

203 

597 

118 

88 

153 

213 

25 


2.4 

2.7 

2.1 

8/5/96 

- 

925 

- 

203 

- 







0.0 

2.7 

2.1 

8/6/96 

441 

1,366 

340 

543 

382 

125 

1 18 

58 

1 1 9 

87 


1.8 

2.1 

2.1 

8/7/96 

65 

1,431 

35 

578 

788 

441 

125 

91 

58 

73 


18 

2.6 

2.1 

8/8/96 

105 

1,536 

91 

669 

762 

65 

441 

107 

91 

58 


2.2 

2.9 

2.2 

8/9/96 

158 

1,694 

114 

783 

753 

105 

65 

441 

107 

35 


2.4 

3.1 

2.2 

8/12/96 

266 

1,980 

124 

907 

787 

158 

105 

65 

441 

18 


2.3 

3.0 

2.2 

8/13/96 

215 

2,195 

200 

1,107 

873 

286 

158 

105 

65 

259 


2.3 

3.1 

2-2 

8/14/96 

49 

2,244 

116 

1,223 

972 

215 

286 

157 

79 

56 

179 

2.9 

3.5 

2.3 

8/15/96 

142 

2,386 

314 

1,537 

707 

49 

215 

171 

130 

81 

- 61 

2.7 

3.6 

2.3 

8/16/96 

132 

2,518 

125 

1,662 

724 

142 

34 

195 

186 

154 

13 

2.8 

3.7 

2.3 

8/19/96 

296 

2,816 

239 

1,901 

617 

98 

90 

37 

210 

180 

2 

2.3 

3.5 

2.3 

8/20/96 

128 

2,944 

206 

2,109 

707 

224 

115 

96 

36 

189 

47 

2.5 

3.6 

2.3 

8/21/96 

102 

3,046 

281 

2,390 

554 

128 

224 

98 

68 

1 1 

25 

2.1 

3.6 

2.3 

8/22/96 

138 

3,184 

143 

2,533 

513 

63 

128 

224 

98 



2.1 

3.7 

2.4 

8/23/96 

- 

3,184 

651 

3,184 

- 







0-0 

3.7 

2.4 

8/26/96 

- 

3,184 

- 

3,184 

- 







0.0 

3.7 

2.4 

8/27/96 

- 

3,184 

- 

3,184 

- 







0.0 

3.7 

2.4 

8/28/96 

- 

3,184 

- 

3,184 

• 







0.0 

3.7 

2.4 


6691^93 UOe 

Source: Neodata Page 1 


c1ordkey.xls 


Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 




EXHIBIT G 

Mariboro Unimilscl 


9/4/96 2:53 PM 


MPG 022: UNLIMITED Conmmar Original Onlara 


Daily Order Processing Report 

(Mail Receipt to Order Process Date) 


Dat* 

Ordera 

Keyed 

Cum 

Ordera . 
Kayed 

Orders Cum Orders 
Proceesed Processed 

Cum Backlog in 

Ordera Cum Ordari Procassed r Proceased-r Unprocassr 
Voided Voided Voided Voided d 

Ordera 1 
day 

Prav Mth 

12536 

12536 







0 

0 

8/1/96 

12126 

24662 

11658 

11658 

197 

197 

11855 

11855 

- 681 

661 

8/2/98 

1114S 

35607 

11179 

22837 

163 

360 

11342 

23197 

1465 

1465 

8/8/98 

0 

35807 

587 

23424 

9 

369 

596 

23793 

12014 

11145 

8/6/96 

10951 

46758 

108S1 

34305 

171 

540 

11052 

34845 

962 


8/7/96 

13546 

60304 

13191 

47496 

329 

669 

13520 

48365 

0 


8/8/96 

12969 

73293 

12691 

60167 

20S 

1074 

12896 

612611 

0 


8/9/96 

118S3 

85146 

11980 

72167 

307 

1381 

12287 

73548 

0 


8/12/96 

9660 

95006 

10271 

82438 

194 

1575 

10465 

64013 

1133 

1 133 

8/13/96 

17172 

112178 

15230 

97668 

254 

1829 

15484 

99497 

0 


8/14/96 

9990 

122068 

11277 

108945 

407 

2236 

11684 

111181 

997 

997 

8/15/96 

14704 

136772 

13935 

122880 

258 

2494 

14193 

125374 

0 


8/16/96 

15404 

152176 

142B4 

137184 

267 

2761 

14551 

139926 

0 


,8/19/96 

12450 

164626 

13363 

150527 

168 

2929 

13531 

1S34S6 

0 


6/20/96 

16336 

180962 

16867 

167394 

300 

3229 

17167 

170623 

0 


8/21/96 

0 

180962 

752 

168146 

36 

3266 

7B8 

171411 

9651 

9551 

8/22/96 

38658 

219620 

36005 

204151 

687 

3952 

36692 

208103 

0 


8/23/96 

0 

219820 

0 

204151 


3952 

0 

208103 

11717 


8/26/96 

0 

219820 

0 

204151 


3952 

0 

208103 

11717 


8/27/96 

0 

219820 

0 

204161 


3952 

0 

208103 

11717 


8/28/96 

0 

219820 

0 

204151 

■ 

3952 

0 

208103 

11717 



-Unproceased Backlog Aging- 


Order* 2 
days 


Orders 3 

days 


Orders 4 
days 


Avg Avg 

Orders 5 Avg Age Proeassln( Opening 
days Backlog Days (Ho) Days fTP) 


869 

962 


0.0 

0.0 


0.1 

0.0 

0.0 

0.1 

0.1 

0.0 

1.1 

0.4 

0.0 

0.2 

0.3 

0.0 

0.0 

0.3 

0 0 

0.0 

0.2 

0.0 

0.0 

0.2 

0.0 

0.1 

0.2 

0,0 

0.0 

0.1 

o:o 

0,1 

0.1 

0.0 

0.0 

0.1 

0.0 

0.0 

0.1 

0.0 

0.0 

0.1 

0.0 

0,0 

0.1 

0.0 

1.0 

0.1 

0.0 

0.0 

0.1 

0.0 

0.0 

0.2 

0.0 

0,0 

0,2 

0.0 

0.0 

0.3 

0,0 

0.0 

0.3 

0.0 


0091793 U02 

I 

Souroa; Naodata 


Paget 

Source: https://www.in(dustry(documents.ucsf.e(du/(docs/lhpx0003 


c1ordpro.xls 



Daily Open Order Report waMi tiAM 

|ma4 receipt to prooeselng <Jate) ♦ (tongesi ship OR invoice lo current dare) 



Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 


2071264601 




Daily C^en Order Report 

(fuari rec^ipl lo processing d^e] +■ (longesl sTiip OR irwcnce to cufrenl datoj 
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Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 
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EXHIBIT 6 


M a rtftefo U n lt m iwci 


W4/96 2.51 PM 


DaMy Shipfiieni Repun 
(kivoice to conftn7>«d eNf^rtofit bme) 


liPQ liNUMITED C»a>uii»<r Ot4^ 


I C »w nn w< C aiMinwa 


^^SMpjMnta tacktof Agirm— 

I fw yi mto ampw w m SMatnam* 


PrwUti 

1S014 

400S1 



25047 

13091 

10149 

1000 

0 

910 


UM 

54401 

£3.922 

23922 

14,134 

15014 

917 

505 



i/2/»i 

13547 

97949 

7.201 

31129 

23.27S 

1433$ 

9769 

9$ 

79 


e/s/»i 

12M 

99219 

21.092 

52199 

15.790 

11S99 

4027 

134 



t/a/fti 

13523 

K739 

4,959 

59944 

12.372 

12M 

9793 

2202 

119 


i/7/9t 

1t3M 

9910$ 

9,444 

93310 

16,429 

122S9 

539 

SS15 

1119 


•/l/9i 

15497 

114902 

14.927 

79237 

20,999 

19399 

3925 

133 

544 



14296 

129997 

13.507 

93744 

20,951 

14209 

6930 

652 

69 



12974 

14177S 

13.413 

107357 

£1,340 

12557 

9317 

303 

109 

54 

l/13/9i 

19992 

190197 

15.149 

122709 

19.099 

11794 

<904 

290 

260 

102 

9/14/99 

15246 

175412 

15,509 

139214 

21,453 

19390 

2694 

225 

263 

269 

aMS/99 

14444 

192276 

12.937 

151151 

24,241 

T5245 

7710 

427 

225 

263 

aMi/ti 

17199 

209474 

9.777 

159929 

32,350 

16696 

12356 

1024 

427 

22S 

a/ia/ftt 

19923 

229299 

9,997 

199925 

39,451 

17079 

12235 

10210 

310 

9 

a;2o/»c 

20754 

247053 

22.330 

191955 

34.344 

19623 

10624 

3932 

2646 

319 

1/21/as 

1921 

244374 

14.170 

209125 

40.926 

207S4 

13323 

5172 

1243 

176 

1/22/M 

435(14 

291479 

29.141 

232271 

19.103 

1321 

12924 

1070 

240 

225 

»/23/at 


291979 


291971 







a/zt/a« 


291974 


291979 







Uiiitt 


29197B 

. 

241171 







UtMt 


291979 


241171 








i h^wia U SMiMMnIa thKM»»rrti SlU^Mtii AMpamita SM^MAta fWpmatrti 

' ■* * 4^« 7 I 4*y> » m *mr» U u 


8MpM«aU SMpmanli 
H 4tyi ia a«y 


102 

2»» 

2&3 


2flD 

17A 


102 

2a» 


A«« Avfl 

*»« A«« iM|>|:bif IWpfIn* 
*«CW1 [»» 0«»> 0»OT [tg> 


1.0 

1.0 


0.6 

1.0 

2.9 

0.9 

1.2 

2.9 

1.2 

1-4 

2.9 

1.0 

1.3 

2.9 

1.0 

1.3 

2.9 

0.7 

1.3 

e.fi' 

O.B 

1.3 

2 9 

O.B 

1.3 

2 9 

0 7 

1.3 

2 a 

0.7 

13 

2 B 

0 9 

T,3 

2 9 

1 1 

1.4 

2d 

1.0 

1 4 

2.9 

1.1 

1 5 

2.6 

1.7 

1.6 

2.9 

o:e 

14 

2.9 

0.0 

14 

2.9 

0.0 

1 4 

2.9 

0.0 

1.4 

2.9 

0.0 

1.4 

2.6 


P09P9ZU0Z 

[((! i ■ 
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Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 




EXHIBIT G 


MaribcroUnfcnited p^Uy pj^,^ j a/26«6 10:23 AM 

(mail receipt to processing date) + (invoice to confirmed shipment dale) 


MTG 22: UNLIMITED CONSUMEIl CD 

-CM>|>icM Orricr A(lii(- 


Date 

Orifars 

Tod^ 

CN-deni 

rfwirlTtri 

T«4^ . 

Orders Sftnt 
^ _ 

Oiamlday 

OrdenZ 

days 

OrdersJ 

days 

Orders 4 
days 

Orders 5 
days 

Ordcrs6 

diyj 

Orders? 

days 

Orders 8 

days 

Carders 9 
days 

Orden Ifi 

days 

Orders 11 
days 

Orders 12 

days 

Orders IS 
days 

Orders 14 
days 

Orders IS 
days 

8/1/96 

12,425 

12,425 

0 

32 

158 

39 

1 

0 

324 

5,660 

5,592 

53 

64 

4 

0 

1 

1 

0 

8/2/96 

11,069 

23,514 

0 

19 

128 

32 

5 

0 

687 

1.594 

7,822 

766 

4 

15 

0 

0 

0 

0 

8/5/96 

8.612 

32,126 

0 

11 

83 

16 

1 

2 

1.248 

3,753 

3.022 

324 

128 

2 

1 

0 

0 

0 

affi/06 

2,270 

34,396 

0 

0 

a 

13 

1 

0 

0 

1,096 

676 

435 

31 

1 

0 

1 

0 

0 

8/7/96 

10,492 

44.888 

0 

4 

104 

106 

64 

to 

0 

09 

6.583 

1,730 

1,013 

130 

4 

0 

0 

0 

S/SI96 

14,464 

59,352 

0 

59 

58 

18 

15 

2 

2 

299 

10,769 

3,083 

72 

11 

, 1 

0 

0 

0 

B/e/96 

4,647 

83,999 

0 

S 

27 

0 

15 

17 

0 

18 

330 

3.603 

544 

37 

. * 8 

2 

0 

0 

8/12/96 

18.037 

82.036 

0 

30 

97 

72 

1 

2 

15 

979 

2 325 

9.084 

5209 

186 

2 

0 

0 

0 

8/13/96 

10,927 

92.963 

0 

26 

110 

45 

26 

0 

0 

709 

3.722 

3,961 

2,203 

105 

0 

0 

0 

0 

8/14/96 

10.464 

103,427 

0 

2 

179 

34 

6 

3 

983 

0 

5.711 

2,553 

842 

1Q5 

11 

1 

0 

0 

8/15/96 

8,989 

113,416 

0 

5 

73 

28 

1 

0 

0 

6.579 

0 

2 839 

431 

13 

6 

0 

0 

0 

8/16/96 

5,324 

118.740 

0 

0 

12 

40 

2 

Q 

0 

1 

4 197 

0 

952 

12 

3 

1 

73 

27 

B/19«9 

18.348 

137.088 

0 

8 

46 

146 

19 

2 

19 

330 

339 

15,383 

0 

619 

101 

53 

162 

133 

8/20/96 

13,311 

150,399 

0 

2 

23 

62 

32 

0 

0 

763 

2,047 

1.085 

a.728 

0 

36 

3 

0 

0 

Bai/96 

5,406 

155,805 

0 

0 

4 

26 

6 

11 

0 

3 

1,422 

1,833 

1.380 

701 

0 

1 

0 

0 


90^P^ZVL0Z 

Sour*: NEOOATA (pldqfMKkJd*) Pag* 1 


Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 



EXHIBIT G 


Marboro UnBmlted 


MIC 22: UNI " 


Daily Pick / Pack Report 

(mail receipt to processing dale) + (invoice to conlirmed shipment dale) 


0/26^6 10:23 AM 


Date 

urdenit 
_ ^ _ 

Orders 17 

- >3?_ 

Orders 11 

^r* 

Orders 19 
^ys 

OrdtnlO 

days 

Orders 21 

days 

Orders 22 
iteys 

Orders 23 

days 

B/iyse 

Id 

126 

283 

72 

1 

0 

0 

0 

617196 

0 

13 

2 

2 

0 

0 

D 

0 

B/5/96 

0 

16 

1 

2 

0 

0 

0 

0 

6IW6 

0 

7 

1 

0 

0 

0 

0 

0 

617196 

80 

248 

113 

102 

112 

0 

0 

0 

616196 

0 

61 

13 

11 

0 

.0 

0 

0 

619196 

0 

27 

0 

13 

1 

0 

0 

0 

0/12/90 

0 

24 

5 

6 

0 

0 

0 

0 

B/13/90 

0 

17 

3 

0 

0 

0 

0 

0 

8/id/oe 

0 

33 

1 

0 

0 

0 

0 

0 

B/15/96 

0 

11 

3 

0 

0 

0 

0 

0 

8/18/96 

0 

0 

3 

0 

0 

0 

0 

1 

B/18l«6 

29 

116 

140 

123 

249 

• 64 

105 

156 

8/20/96 

C 

3 

25 

2 

0 

0 

0 

0 

8/21/96 

0 

16 

2 

0 

0 

0 

0 

0 


Orders 24 

diys 


Orders 2$ 
d»ys 


Orders 26 

days 


Orders 2? 

_ ^IL. 


Ordtr<2t 

cUy» 


Ordcri2» 

days 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 


Orders Jfl 

0 

0 

0 

0 

0 

0 

V 0 
0 
0 
0 
0 
D 
0 
0 
0 


OrdersSI Orders32 Ordefs33 


days _^s_ days 

0 0 c 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 
0 0 0 


9091792 U03 


Sowca: NEOOATA (ptd(p«dc.xtt) 


Paga 2 


Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 



EXHIBIT G 


Maitboro UnHinitAd 

* 


MFC 22: UNI 


Daily Pick / Pack Report 

(mail receipt to processing date) + (invoice to confirmed shipment date) 


8/26/96 10:23 AM 


Ptte 

B/1/96 

8/2/96 

Bis/se 

8/6/96 

8/7/96 

8/8/96 

8/9/96 

8/12/96 

8/13/96 

8/14/96 

8/15/96 

8/16/96 

8/19/96 

8 / 20»6 

8^1/96 


OrdcnM 

_ 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 


Oi^tn 35 Order* 3t Orden 37 Ordcn M Orden 3t Orderi 


im _ *71 _ *7* 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 


dijn _ *71 _ *7» 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 

0 0 0 


Ordendl 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 

0 



Ordm43 

days 

Orders 44 

_ 

Orders 4S 
days 

Ortk!ri>45 

fteys 

MaM 

OjMiilat 

rtuue 

Order 

KejMf Pkww 

SJUpplMf 

Phue 

A*t 

P)ck/P»cll 

DiyilMd) 

*»l 

PIck/PiKk 
Dart (TO) 

0 

0 

0 

0 

0 

3.0 

2.9 

1.8 

7.8 

7.5 

0 

0 

0 

0 

0 

3.0 

2.9 

1.9 

7.8 

75 

0 

0 

0 

0 

0 

2.9 

28 

1.9 

7.6 

7.S 

0 

0 

0 

0 

0 

2.9 

2 8 

1.9 

7.6 

75 

0 

0 

0 

0 

0 

3.0 

2.7 

2.2 

7.9 

7.5 

0 

0 

0 

0 

0 

3.1 

2.B 

2.1 

8.0 

7.5 

0 

0 

0 

0 

0 

3.1 

/ 2.8 

2.1 

8.1 

7.5 

0 

0 

0 

0 

0 

3.2 

2.9 

2.2 

8.3 

7.5 

0 

0 

0 

0 

0 

3.3 

2.9 

2.1 

8.3 

7.5 

0 

0 

0 

0 

0 

33 

2.9 

2.1 

8.3 

7.6 

0 

0 

0 

0 

0 

3.2 

2.9 

2.1 

8.2 

7.6 

0 

0 

0 

0 

0 

3.2 

2.6 

2.2 

8.3 

7.6 

0 

0 

0 

0 

0 

3 2 

3.0 

2,3 

8.4 

7.6 

0 

0 

0 

0 

0 

3.2 

3.1 

2.3 

8.5 

76 

0 

0 

0 

0 

Q 

3.1 

3.1 

2.3 

8.5 

7.6 
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Source: N£OOATA (pickpackJdt) 
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EXHIBIT G 

Maribora Unlimitsij 


9/4/96 3:1Qf>M 


UPG 022: UNLIMITED C«i»um«r Origliwl Ordwa 


Daily Ineligible Voided Order Reporl 


-Voided Order Backlog Aging- 


Data 

NiW 

v«ld«d 

Ortf«rt 

Cum 

Valdad 

Ordara 

Voided 

Orderi 

T'l'ocoteod 

Valdad 

Ordara 

Procaaaad 

Voided 

Order 

Becklofl 

Ordara 1 
day 

Ordere 2 

deve 

Prev Mth 

179 

544 



365 

255 

110 

S/l/fiS 

197 

741 

100 

100 

444 

179 

255 

B/Z/96 

163 

904 

110 

210 

531 

197 

179 

8/5796 

9 

913 

616 

626 

78 

76 


6/6/96 

171 

1064 

67 

913 

0 



8/7/96 

329 

1413 

154 

1087 

17 

17 


8/6/96 

205 

1618 

257 

1324 

69 

69 


8/9/96 

307 

1925 

215 

1539 

79 

79 


8/12/96 

194 

2119 

217 

1756 

169 

169 


6/13/96 

254 

2373 

341 

2097 

22 

22 


8/14/96 

407 

2760 

219 

2316 

57 

57 


8/15/96 

256 

3038 

418 

2734 

46 

46 


8/18/96 

267 

3305 

143 

2877 

161 

181 


8/10/96 

166 

3473 

117 

2994 

311 

267 

44 

6/20/96 

300 

3773 

290 

3284 

169 

168 

21 

8/21/96 

36 

3609 

189 

3473 

300 

300 


8/22/96 

667 

4496 

277 

3750 

59 

36 

23 

8/23/96 

0 

4496 

0 

3750 

0 



8/26/96 

0 

4496 

0 

3750 

0 



6/27/96 

0 

4496 

0 

3750 

0 



8/26/06 

0 

4496 

0 

3750 

0 




OrOari a 
day 


oroari 4 
daya 


Ordara 5 

daya 


Ordara ( 
daya 


Avfl Avg 

Ordara 7 Ordara 1 Ordara t Ordara 10 Ordara Avg Aga Procaatin( Proeaaalng 
daya daya daya daya >10 day Baekleg Oaya (Mol Daya (TP) 


0 

10 

155 


0.9 

0.9 


1.1 

1.2 

0.6 

1.5 

1.6 

0.6 

0.9 

1.7 

0.6 

0.0 

1.4 

0.6 

0.0 

1.1 

0.6 

0.3 

1.0 

0.6 

0.2 

0.9 

0.6 

0.5 

0.9 

0.6 

0 1 

0.8 

0.6 

0.1 

0.7 

0.6 

0.2 

0.7 

0,6 

0.4 

0.7 

0.6 

0.7 

0.7 

0.6 

0.4 

0,7 

0.6 

0.9 

0.6 

0.6 

0.1 

0.7 

0 t 6 

0.0 

0;7 

0.6 

0.0 

0,7 

0.6 

0.0 

0.7 

0.6 

0.0 

0.7 

0,6 


809m uor 

Souica: Naodata 


Pagal 


Cllnalph.da 


Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 



Mdrtboro Unfimitod 


EXHIBIT 


G 


9/4/96 3:10 PM 


MPG 022; UNLIMITED Consunttff Orl||ln«l Ordefa 


Daily Ineligible Order Keying Report 


Nan Cum Ntw Cum 

Innilgilita Inallgibli Inallglblas Inallgiblai Inallglbla Ordara 1 


I>«t« 

t 

m 

ic*y«4l 

K*y*d 

tiacktofl 

day 

PrevMiti 

848 

1.300 



452 

400 

8/1/B6 

877 

2,177 

917 

917 

383 

383 

8/2/86 

1,330 

3,507 

1207 

2124 

53 

53 

8/5/96 

- 

3,507 

0 

2124 

0 


8/6/S6 

740 

4,247 

854 

2978 

529 

529 

8/7/96 

1,180 

5,437 

980 

3958 

289 

289 

8/6/96 

722 

6,159 

9Ba 

4941 

498 

496 

8/9/S6 

641 

6,800 

798 

5739 

420 

420 

B/12/Q6 

776 

7,578 

711 

6450 

380 

350 

8/13/86 

1.357 

8,933 

1126 

7578 

0 


8/14/96 

986 

9,919 

1357 

8933 

0 


8/15/86 

1,697 

11,518 

874 

9907 

12 

12 

8/16/96 

1,578 

13,094 

1809 

11516 

0 


8/19/86 

1.965 

15,059 

1576 

13094 

0 


8/20/S 6 

1,721 

16,760 

351 

13445 

1614 

1614 

8/21/eS 

1,464 

18,244 

0 

13445 

3035 

1721 

8/22/96 


13,445 


13445 

4760 

1464 

8/23/98 


13.445 


13445 

0 


S/26/96 


13,445 


13445 

0 


B/27/BB 


13,445 


13445 

0 


8/28/96 


- 


13445 

0 



Ordari 2 

day a 

S2 


1614 

1721 


Ordari 3 Ordara 4 

dayi daya 


0 0 


1614 


Ordara s ordara c 
day! _ daya 


0 0 


Ordara 7 

daya 


0 


Ordara I 

daya 


0 


Ordara 0 Ordara 10 Ordara 
daya _ daya >10 daya 

0 0 0 


Avg Avg 

Avg Aga Kaying Opaning 
Backlgg Daya (Mo) Paya CTD) 


0,4 

0.4 


0.3 

0.4 

0.0 

0.0 

0.3 

0.0 

0.0 

0.3 

0.0 

0.4 

0.3 

0.0 

0.2 

0.3 

0.0 

0.4 

0.4 

0.0 

0,4 

0.4 

0.0 

0.3 

. 0,4 

0.0 

0.0 

0.3 

0.0 

0.0 

0.3 

0.0 

0.0 

0,3 

0,0 

0.0 

0.2 

0.0 

0.0 

0.2 

0.0 

0.5 

0.3 

0.0 

1.0 

0.4 

0.0 

2.0 

1.0 

0.0 

0.0 

1.0 

0,0 

0.0 

1.0 

0,0 

0.0 

1.0 

010 

0.0 

0.0 

0.0 


I 


609t^93lri02 


Sourca: fliochitai 
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Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 




EXHIBIT 


Maribora Unlimited 


9/4/96 3:11 PU 


MPfi 021: 

UNLiurrEo 

Conaumw Ofigbi«l IrteUglblaa 









. 



. 



Mwir 

Cum 

Lftiiara 

Lattara 

Latiara 

Latiart 

G^naratlcri Inaliglblai 

Dat* 

liMlIilMtt Inonolkloi 

RMIUtrM 

flaautrad GarMratad 

Ganaratad 

tackloa 

1 daw 

Pmy Mm 



621 

621 



62 1 

621 

e/1/90 

917 

917 

730 

1351 

575 

575 

46 

46 

9/2/96 

1207 

2124 

817 

2269 

696 

1,273 

78 

78 

a/5/96 

0 

2124 

1207 

3475 


1.273 

0 


8/6/96 

654 

2976 

0 

3475 

2.202 

3,475 

0 


8/7/96 

980 

3956 

854 

4328 


3,475 

0 


8/8/96 

963 

4941 

960 

5309 

704 

4,239 

90 

90 

9/9/96 

768 

5739 

963 

6292 

1.070 

S.309 

0 


8/12/96 

711 

645Q 

798 

7090 

118 

5.427 

865 

B65 

8/13/96 

1126 

7576 

711 

7601 

1.605 

7.032 

58 

56 

s/14/eo 

1357 

6933 

1126 

6927 

768 

7.601 

0 


9/15/96 

974 

9907 

13S7 

10264 

1,126 

6.927 

0 


9/16/96 

1609 

11516 

974 

11256 

1.357 

10,264 

0 


8/19/96 

1576 

13094 

1609 

12667 

974 

11,258 

0 


8/20/96 

351 

13445 

1578 

14445 

920 

12,178 

669 

689 

8/21/98 

0 

13445 

351 

14796 

1.355 

13.533 

Sf2 

912 

9/22/96 


13445 

0 

14796 

731 

14.264 

532 

532 

9/23/96 


13445 

0 

14796 

532 

14.796 

0 


8/26/96 


13445 

0 

14796 


14,706 

0 


6/27/96 


13445 

0 

14796 


14.796 

0 


9/26/96 


13445 

0 

14796 


14,796 

0 



Daily Ineligible Letter Generation Report 


il« L«tt*r G»n*r«ll 0 A Backlog Aging- 


fi dfi]^ _ 7 day 


Ag« 

klaa 

n E>ayw 
(MoJ 

o D*ir* 
(TD1 

0.5 
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0.1 

0.3 

0.4 
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0.2 
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02 
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00 
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00 
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0 □ 

D.3 
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Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 





EXHIBIT G 


Mailbora UnHmiled 


9IAm 3.08 PM 


Daily White Mail Processing Report 


MPQ 022: UNLIMITED Constuiwr Oii«ln«l Orders 


D«t« 

Whiu 

Hall 

Cum 

Whita 

Mall 

Whha Hall 
pfocaaaad 

Cum White 
Mell 

Preeeeeed 

Whilf 

Mall 

Baeklag 

Pieces 1 
dey 

Placat 2 
day 

Prev Mth 

64 

64 



0 

0 

0 

e/1/96 

1 

65 

20 

20 

44 

44 


8/2/96 

126 

191 

45 

65 

0 



8/5/96 

352 

543 

126 

191 

0 



8/6/96 

198 

741 

276 

467 

76 

76 


8/7/96 

0 

741 

112 

579 

162 

162 


8/8/06 

3 

744 

155 

734 

7 

0 

7 

8/9/06 

4 

748 

10 

744 

0 



8/12/96 

347 

1095 

4 

748 

0 



8/13/96 

15 

1110 

201 

049 

146 

148 


8/14/96 

72 

1182 

125 

1074 

36 

15 

21 

8/15/06 

220 

1402 

10B 

1182 

0 

0 


8/16/96 

14 

1416 

43 

1225 

177 

177 


8/19/96 

10 

1426 

14 

1239 

177 

14 

163 

a/20/96 

33 

1459 

160 

1399 

27 

10 

14 

8/21/06 

4 

1463 

60 

1459 

0 



8/22/06 

287 

1760 

4 

1463 

0 



8/23/96 

0 

17S0 

0 

1463 

0 



8/26/96 

0 

1750 

0 

1463 

0 



8/27/06 

0 

1750 

0 

1463 

0 



8/26/96 

0 

1750 

0 

1463 

0 




Unprocessed Bscklog Aging 


Pieces 3 Pisces 4 
dsY dsy 


Pieces S 

_ ^ _ 


Pieces t 

dey 


Pieces 7 

_ 


Pieces • Pieces > Pieces IS Pieces : 
dey _osjr_ asy 10 dsvs 


Avg Avg 

Avg Age Keying Keying 
Bseklog Psys (Mo) Psys fTD) 


0.0 

0.0 


1.0 

0.7 

0.7 

0.0 

0.2 

0.7 

0.0 

0.1 

0.7 

0.3 

0.2 

0.7 

1.0 

0.4 

0.7 

1.4 

0,4 

0.7 

0.0 

0.4 

0,7 

0.0 

0.3 

0.7 

0.9 

0.4 

0.7 

0.5 

0.4 

0,7 

0.0 

0.3 

0.7 

0.9 

O.S 

0.7 

1.8 

0.6 

0.7 

0.8 

0.6 

0.7 

0,0 

0.6 

0.7 

0.0 

O.S 

0.7 

0.0 

0.5 

0,7 
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0.0 

o;5 
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UQVQZVLQZ 


Source: Nsodste 


Pegel 


clwhhs.ds 


Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 



EXHIBIT 


G 


PHILIP MORRIS - SYSTEM AVAILABILITY 


Un«clM<lui*d Oouvntima 

Total AvailabI* 

Waekly 

YTD 

W—fc>nd 

Bona 

Mlnuta* 

Hour* 

% AvailabI. 

% AvailabI. 

1/5/96 

2 

52 

126 

97.7% 


t/12«6 

3 

9 

126 

97 5% 


1/19/96 

0 

9 

126 

99 9% 


1/26/96 

3 

18 

126 

97,4% 


Janiuiry Total* 

9 

2a 

504 

98.1% 

99.1% 

2/2/96 

3 

12 

126 

97 1% 


2/9/96 

1 

7 

126 

99 1% 


2/16/96 

3 

7 

126 

97 5% 


3/1/96 

0 

20 

126 

99 7% 


Ftbnia/y Total* 

1 

16 

504 

98 4% 

98.2% 

3/6/96 

2 

0 

126 

98 4% 


3/15«6 

1 

30 

126 

98 8% 


3/22/S6 

1 

53 

126 

• 98 5% 


3/29/96 

0 

0 

126 

10Q 0% 


Uarcl) Total* 

$ 

23 

504 

98.9% 

98.5% 

4/5/96 

0 

0 

126 

100.0% 


4/12ffl6 

6 

45 

126 

94.6% 


4/19/96 . 

0 

D 

126 

100.0% 


4/25/96 

0 

0 

126 

100.0% 


5/2/06 

0 

0 

. 126 

100.0% 


April Total* 

6 

45 

630 

98.9% 

98.6% 

5/9/96 

6 

1 

126 

95.2% 


5/16/96 

9 

20 

126 

92.6% 


5/23/96 

3 

38 

126 

97.1% 


5«0«6 

1 

0 

128 

99.2% 


May Total* 

19 

59 

504 

96.0% 

96.1% 

6/7/96 

1 

20 

126 

98.9% 


6/14/96 

1 

19 

126 

99.0% 


6/21/96 

2 

12 

126 

98.3% 


6/2&I9S 

0 

0 

126 

100.0% 


Juno Total* 

4 

51 

504 

99.0% 

98.3% 

7/6/06 

3 

25 

126 

97.3% 


7/12/96 

4 

0 

126 

96.8% 


7/19^6 

5 

8 

126 

99.9% 


7/26/96 

3 

10 

126 

97.5% 


a/2/B6 

0 

0 

126 

100.0% 


Jiin* Total* 

15 

43 

630 • 

97.5% 

98.1% 


ZI-9P9ZU0Z 


Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 



JiAUiUlT G 


PHIUP MORRIS UNUMfTED GEAR 
* All Splits 


224.100 


CALLS 

OFFERED 



[ weeks I 1S.171 I 15,16s 

H.475 


140 17.57% 


138| 21.7i%[ 


Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 






















































































































































































































































































EXHIBIT 


G 


PHILIP MORRIS - 700 RECORDS SENT 


Week End 

Unlimited Records Sent 

Errors 

% Correct 

1/10/96 

5,619 


100.0% 

1/17/96 

24.977 


100.0% 

1/24/96 

131,354 


100.0% 

1/31/96 

126,672 


100.0% 

January Totals 

2B8.622 


100 0% 

2/7/96 

104,981 


100.0% 

2/14/96 

210,564 


100.0% 

2/21/96 

147,320 


100 0% 

2/28/96 

141,741 


100.0% 

February Totals 

604,606 


100.0% 

3/6/96 

169,590 


100.0% 

3/13/96 

197,591 


100,0% 

3/20«6 

194,740 


100.0% 

3A27/96 

204,188 


100.0% 

March Totals 

766,109 


100.0% 

4/3/96 

227.007 


100.0% 

4/10/96 

151,678 


100.0% 

4/17/96 

207,338 


100.0% 

4/24/96 

238,520 


100.0% 

5/1/96 

219,393 


100.0% 

April Totals 

1.043,936 


100.0% 

5/8«6 

170.240 


100.0% 

5/15/96 

272,769 


100.0% 

5/22^ 

226,585 


100.0% 

6/29/96 

240,966 


100.0% 

May Totals 

910,560 


100.0% 

6/5/96 

146,208 


100.0% 

6/12/96 

358,078 


100.0% 

6/19^6 

212,132 


100.0% 

6/26/96 

230,911 


100.0% 

June Totals 

949,329 • 


100.0% 


Page 1 

n9P9ZUQZ 


Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 



EXHIBIT 6 


IT PROGRAMMING DELIVERABLES 


July 1996 

Monthly 

YTD 

Number of Deliverables Early 

0 

30 

Average Number of Days Early 

0 

4 

Number of Deliverables On Time 

3 

97 

Percent of Deliverables On Time 

100% 

100% 

Number of Deliverables Late 

0 

0 

Average Number of Days Late 

0 

0 


QV9^9Z110Z 


Page 1 


Source: https://www.industrydocuments.ucsf.edu/docs/lhpx0003 



PIllHp Moms Ranrved Work Schedule As o( 8/2/96 





I 
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Ptiilip Morris Planned Work Sctiedule As of 8/2/96 
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EXHIBIT ^ 

Supporting Invoice Documentation 


Front-End 

Order Processing - Merchandise 
Order Processing,- Catalog 
Training 
Ineligibles 

Keying of OCR Codes 
Miscellaneous Front-End 
Special Projects (a) 
Supplies/Foims 

Distribution 

Pick and Pack 
Manifest Sortation 
Warehousing 
Receiving 
Storage 

Replacement Items 

Returns 

Training 

'Shipping Supplies 
Miscellaneous Distribution 
Special Projects (a) 

Telemarketing 

Customer Service Representatives 
Training 

Outbound Teiemarketing/Callbacks 
Outgoing Correspondence 
Age Verification 
Catalog Request 
Miscellaneous Telemarketing 
Special Projects (a) 


Postage (by Program) 

USPS 

UPS 

Federal Express 
Postage Correspondence 
P.O. Box 

Miscellaneous Postage 
Special Projects (a) 

Information Services 

Charges by Project 
CPU Utilization 
Maintenance and Support 

Mark-Up 

Mark-Up of 25% should be recorded as a 
separate line item on each invoice 


(a) Invoice shall include a detailed description of the special project and the name of the 
PM USA requester and/or approver. 
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EXHIBm 

(*to be updated when actual costs for 1996 Mariboro UnBmtted I Program are recdrcd) 


PM/USA 

ProOTm Mark.np Bonua PjllMtM 


D«e; October 10,1996 
Bued on 5,000,000 Orders 

Cett _ Base Cost 


Totil Unit Cost 

$6.00 

$5.65 

$5.40 

$4.91 

$4.42 

$4.17 

$3.93 

$3.68 

$3.44 

% iDcrease/Decre 
nse in Cost 

22.2* 

ISjO* 

IOlO* 

0.0* 

-10.0% 

-15.0% 

-M.0* 

-25.0* 

•30,0* 

NcodaU Direct 

Cost 

$36,000,000 

$33,879,000 

$32,406,000 

$29,460,000 

$26514,000 

$25,041,000 

$23568,000 

$22,095,000 

$20,622,000 

Increase 

(I>ecrea5e) 

$6540,000 

$4,419,000 

$2,946,000 

so 

■<$2,946,000) 

-($4,419,000) 

•($5,892,000) 

-($7,365,000) 

-($8,838,000) 

ProfH 










Neodata 
Operating Profit 

$5,868,000 

$6,945,195 

$7,365,000 

$7,.365,000 

$6,628,500 

$6,260,250 

$5592,000 

$5,523,750 

$5,155,500 

Bonus 

$0 

$0 

$0 

$0 

$972,180 

$1,458,270 

$1,944,360 

$2,430,450 

$2,916,540 

Total Profit 

$5,868,000 

/ 

$6,945,195 

$7,365,000 

$7,365,000 

$7,600,680 

$7.718520 

$7,836,360 

$7,954,200 

$8,072540 

Effective 
Opentfijig Margin 

14j0% 

17J3% 

185% 

20.0% 

22.3* 

23.6* 

25.0* 

26.5* 

28.1* 

Effective 

Mark-Up 

16.3* 

205* 

22.7% 

25.0% 

28.7* 

30.8* 

33.3* 

36.0* 

39.1* 
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